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MALISSA HATHAWAY McKEITH, SB# 112917

ERNEST SLOME, SB#122419

AREZOU KHONSARI, SB# 178150

221 North Figueroa Street, Suite 1200

Los Angeles, California 90012

Telephone: (213) 250-1800

Facsimile: (213) 250-7900

Attorneys for Defendant,

NORTHROP GRUMMAN SYSTEMS CORPORATION
(erroneously named as Northrop Corporation and Northrop
Grumman Corporation)

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF ORANGE, CIVIL COMPLEX CENTER

ORANGE COUNTY WATER DISTRICT, CASE NO. 04CC00715

Plaintiff, (Assigned for all purposes to Hon.
Thierry P. Colaw, Dept. CX-104)
V.

NORTHROP CORPORATION; NORTHROP
GRUMMAN CORPORATION; AMERICAN
ELECTRONICS, INC.; MAG AEROSPACE
INDUSTRIES, IC.; GULTON INDUSTRIES,
INC.; MARK IV INDUSTRIES, INC.; EDO
CORPORATION; AEROJET-GENERAL
CORPORATION; MOORE BUSINESS
FORMS, INC.; AC PRODUCTS, INC.;
FULLERTON MANUFACTURING
COMPANY; FULLERTON BUSINESS PARK
LLC; and DOES 1 through 400, inclusive,

NOTICE OF LODGMENT IN
SUPPORT OF NORTHROP
GRUMMAN SYSTEMS
CORPORATION’S MOTION FOR
SUMMARY ADJUDICATION OF
ISSUE REGARDING PLAINTIFF’S
CLAIMS FOR PUNITIVE DAMAGES

DATE: April 10,2009
TIME: 10:30 a.m.
DEPT: CX104

Defendants.

AND RELATED CROSS-COMPLAINTS

N N’ N’ N’ N N N N N N N N N N N N N N N N N N N

Defendant NORTHROP GRUMMAN SYSTEMS CORPORATION hereby lodge with
this court in support for their motion for summary adjudication regarding Plaintiff’s claims for
punitive damages, the following:

l. Attached hereto as Exhibit “1” is a true and correct copy of relevant portions of the

deposition transcript of Roy Herndon, OCWD’s Person Most Knowledgeable of Northrop’s 301
4826 1038 0289.1
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E. Orangethorpe, Anaheim Site (Y-12), dated June 4, 2007 (Volume 1).

2. Attached hereto as Exhibit “2” is a true and correct copy of relevant portions of the
deposition transcript of Maneck Chichgar of the Santa Ana Regional Water Quality Control
Board, dated December 11, 2007 (Volume 1).

3. Attached hereto as Exhibit “3” is a true and correct copy of relevant portions of the
deposition transcript of Robert Holub of the Santa Ana Regional Water Quality Control Board,
dated June 20, 2008 (Volume 4).

4. Attached hereto as Exhibit “4” is a true and correct copy of plaintift’s First
Amended Complaint filed on or about April 8, 2005.

5. Attached hereto as Exhibit “5” is a true and correct copy of relevant portions of
Plaintiff’s Responses to Northrop’s Special Interrogatories (Set One).

6. Attached hereto as Exhibit “6” is a true and correct copy of relevant portions of
Plaintiff’s Responses to Northrop’s Special Interrogatories (Set Two).

7. Attached hereto as Exhibit “7” is a true and correct copy of Northrop Corporation’s
1993 Form 10K report filed with the Securities and Exchange Commission.

8. Attached hereto as Exhibit “8” is a true and correct copy of Northrop Corporation’s
2000 Form 10K report filed with the Securities and Exchange Commission.

9. Attached hereto as Exhibit “9” is a true and correct copy of Northrop Corporation’s
2007 Form 10K report filed with the Securities and Exchange Commission.

10. Attached hereto as Exhibit “10” is a true and correct copy of Plaintiff’s Motion to
Sever Cross-Claims filed March 13, 2008

11. Attached hereto as Exhibit “11” is a true and correct copy of relevant portions
Northrop’s Preliminary Investigation Report to RWQCB, bearing Bates # OCWD-VOC 1093.

12.  Attached hereto as Exhibit “12” is a true and correct copy of a March 15, 1988
RWQCB Letter to Northrop, bearing Bates # OCWD-VOC 1091.

13.  Attached hereto as Exhibit “13” is a true and correct copy of a RWQCB Letter to
Northrop dated September 21, 1990 Re Anodic Room Soils Investigations, bearing Bates # NGSC

6326.
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14.  Attached hereto as Exhibit “14” is a true and correct copy of a September 24, 1990
RWQCB Letter, bearing Bates # NGSC 6328.

15. Attached hereto as Exhibit “15” is a true and correct copy of relevant portions of
the 1991 AWD Technologies Soil Remediation and Closure Report.

16.  Attached hereto as Exhibit “16” is a true and correct copy of a 1991 RWQCB
Closure Letter, bearing Bates # NGSC 7139.

17. Attached hereto as Exhibit “17” is a true and correct copy of an August 25, 1993
RWQCB letter to OCWD, bearing bates # OCWD-VOC 032204.

18. Attached hereto as Exhibit “18” is a true and correct copy of a September 17, 1993
letter from William Mills of OCWD to the RWQCB regarding Northrop monitoring wells, bearing
Bates # OCWD/VOC 000950.

19.  Attached hereto as Exhibit “19” is a true and correct copy of relevant portions of
the deposition transcript of Dave Mark, OCWD’s Person Most Knowledgeable of Northrop’s 501
E. Orangethorpe, Anaheim Site (EMD), dated November 8, 2007 (Volume 1).

20. Attached hereto as Exhibit “20” is a true and correct copy of a August 4, 1992
Orange County Water District Memorandum to Dennis Merklin of the Santa Ana Regional Water
Quality Control Board Regarding Comments on AWD Technologies Soil Investigation at
Northrop Site in Anaheim, bearing Bates # OCWD VOC 000987, also marked as exhibit 10 to
Dave Mark 11-8-07 deposition Regarding Northrop EMD.

21. Attached hereto as Exhibit “21” is a true and correct copy of relevant portions of
the deposition transcript of Alec Uzemeck, dated April 22, 2008.

22. Attached hereto as Exhibit “22” is portions of a 1995 report titled, Summary of Site
Investigations, prepared by Smith Environmental, bearing bates # OCWD/VOC 00925.

23.  Attached hereto as Exhibit “23” is a true and correct copy of Regional Water
Quality Control Board (“RWQCB”) Letter dated Aug. 9, 1995, bearing Bates # OVWDVOC 905.

24.  Attached hereto as Exhibit “24” is a true and correct copy of a 2004 Groundwater

Monitoring Well Location Map prepared by EEC regarding Northrop’s former Y-12 site, bearing
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bates # OCWDVOC 20562.

25. Attached hereto as Exhibit “25” is a true and correct copy of an EEC 2004 Fourth
Quarter Groundwater Monitoring Report for Y-12, bearing Bates # RWQCB 6714.

26.  Attached hereto as Exhibit “26” is a true and correct copy of an August 25, 1998
letter Re Installation of Additional Wells, bearing Bates # OCWD-VOC 864.

217. Attached hereto as Exhibit “27” is a true and correct copy of an August 31, 2000
letter Re Additional Off-Site Investigation, bearing Bates # OCWD-VOC 841.

28. Attached hereto as Exhibit “28” is a true and correct copy of Cleanup & Abatement
Order No. R8-2003-108, bearing Bates # OCWD-VOC 8967.

29. Attached hereto as Exhibit “29” is a true and correct copy of the February 3, 2004
RWQCB Approval of Workplan for Installation of Wells, bearing Bates # OCWD-VOC 9196.

30.  Attached hereto as Exhibit “30” is a true and correct copy of a RWQCB letter to
Northrop dated July 14, 2004, bearing Bates # OCWD-VOC 9192.

31.  Attached hereto as Exhibit “31” is a true and correct copy of Northrop’s October
2004 Groundwater Remediation Plan (URS Corporation), bearing Bates # OCWD-VOC 20206.

32.  Attached hereto as Exhibit “32” is a true and correct copy of an RWQCB letter to
Northrop dated April 19, 2006, bearing Bates # OCWDVOC 47171.

33. Attached hereto as Exhibit “33” is a true and correct copy of a June 12, 2006 letter
from Arcadis to the RWQCB regarding Northrop’s Pilot Test Study at Northrop’s former Y-12
site, bearing bates # OCVOCRWQCB003261.

34.  Attached hereto as Exhibit “34” is a true and correct copy of Northrop’s March
2007 Soil Vapor Extraction Pilot Test Studies Report, bearing Bates # OCWDVOC 63322.

35.  Attached hereto as Exhibit “35” is a true and correct copy of an October 2, 2008
RWQCB letter to Haltmeyer (Northrop) Re Approval of Remedial Action Plan, bearing bates #
NGSC 47894.

36.  Attached hereto as Exhibit “36” is a true and correct copy of relevant portions of
the deposition transcript of Roy Herndon, OCWD’s Person Most Knowledgeable of Northrop’s

301 E. Orangethorpe, Anaheim Site (Y-12), dated June 5, 2007 (Volume 2).
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37.  Attached hereto as Exhibit “37” is a true and correct copy of relevant portions of
the deposition transcript of Robert Holub of the Santa Ana Regional Water Quality Control Board,
dated June 19, 2008 (Volume 3).

38.  Attached hereto as Exhibit “38” is a true and correct copy of relevant portions of
the July 2002 Facility Closure Plan for Northrop’s Kester Solder site submitted to the City of
Anaheim Fire Department.

39. Attached hereto as Exhibit “39” is a true and correct copy of relevant portions of
Northrop’s Verified Responses to OCWD’s Seventh Set of Special Interrogatories propounded to
Northrop.

40. Attached hereto as Exhibit “40” is a true and correct copy of a September 17, 2002
City of Anaheim Letter to the Department of Toxic and Substance Control (“DTSC”) Re PCE
Release at Northrop’s Kester site.

41.  Attached hereto as Exhibit “41” is a true and correct copy of a May 18, 2006
RWQCB letter Regarding the Approval to Remediate Soil at Kester, bearing Bates # OCWD VOC
63841.

42.  Attached hereto as Exhibit “42” is a true and correct copy of an April 12, 2007
RWQCB letter to the Orange County Sanitation District regarding water discharge & remediation
system design at Northrop’s Kester Site.

43. Attached hereto as Exhibit “43” is a true and correct copy of Orion
Environmental’s February 2008 Bi-Weekly Status Report Kester Anaheim Project, bates #
ORION 5959.

44.  Attached hereto as Exhibit “44” is a true and correct copy of Orion
Environmental’s January 23, 2008 Invoice regarding the Kester Anaheim Project, bates # Orion
1959.

45.  Attached hereto as Exhibit “45” is a true and correct copy of relevant portions of an
October 10, 2008 3rd Quarter groundwater Monitoring & Remediation Report, produced by
Northrop, bearing Bates # NGSC 47470.

46.  Attached hereto as Exhibit “46” is a true and correct copy of relevant portions of
4826 1038 0289.1
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the deposition transcript of Ken Erwin, dated February 11, 2008 (Volume 1).

47.  Attached hereto as Exhibit “47” is a true and correct copy of relevant portions of
the deposition transcript of Ken Erwin, Vol II, dated February 12, 2008.

48.  Attached hereto as Exhibit “48” is a true and correct copy of relevant portions of
the September 1992 RWQCB Soil Gas Survey Vicinity of Former Moore Business Forms Site,
Bates # RWQCB 15025 15047.

49. Attached hereto as Exhibit “49” is a true and correct copy of relevant portions of
William Dennis Merklin of the Santa Ana Regional Water Quality Control Board, dated January
15, 2008 (Volume 2).

50. Attached hereto as Exhibit “50” is a true and correct copy of relevant portions of
the deposition transcript of Maneck Chichgar, Vol II, dated January 16, 2008.

51.  Attached hereto as Exhibit “51” is a true and correct copy of Plaintiff’s Response to
Northrop Grumman Systems Corporation’s Request for Admissions, Set Two served June 19,
2008.

52.  Attached hereto as Exhibit “52” is a true and correct copy of relevant portions of
the deposition transcript of Dave Mark, Volume III, dated January 30, 2008.

53.  Attached hereto as Exhibit “53” is a true and correct copy of a December 1991
letter, bates # NGSC 39165, identifying Tom Daly as an Attorney within Northrop’s
Environmental Law Department.

54. Attached hereto as Exhibit “54” is a true and correct copy of an October 1988
letter, bates # NGSC 30295, which identifies Georgetta A Wolff as the Division Legal Counsel for
Northrop Corporation.

55.  Attached hereto as Exhibit “55” is a true and correct copy of a 1991 memo
regarding a meeting with the RWQCB, produced by OCWD at Bates # OCWD-VOC 1058
identifying Brad Gow and Walter Woo as an employee of AWD Technologies.

56.  Attached hereto as Exhibit “56” is a true and correct copy of relevant portions of
the deposition transcript of David F. Wong, dated April 21, 2008.

57. Attached hereto as Exhibit “57” is a true and correct copy of relevant portions of
4826 1038 0289.1
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the deposition transcript of R. Holub dated May 27, 2008 (Vol. 1).

Dated: January 19, 2009

4826 1038 0289.1

LEWIS BRISBOIS BISGAARD & SMITH LLP

By: /s/ R. Gaylord Smith
R. Gaylord Smith
Attorneys for Defendant
NORTHROP GRUMMAN SYSTEMS CORPORATION

_7-

NOTICE OF LODGMENT IN SUPPORT OF NGSC’S MOTION FOR SUMMARY ADJUDICATION




EXHIBIT 1



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF ORANGE, CIVIL COMPLEX CENTER

ORANGE COUNTY WATER DISTRICT, )

Plaintiff, )
vS. ) No. 04CCO00715
NORTHROP CORPORATION, et al., ) VOLUME I
Defendants. )

Deposition of ROY L. HERNDON, at

650 Town Center Drive, Costa Mesa,
California, commencing at 9:34 A.M.,
Monday, June 4, 2007 before

Cathryn L. Baker, CSR No. 7695.

VERITEXT NATIONAL COURT REPORTING COMPANY
1845 Walnut Street, 15th Floor

Philadelphia, PA 19103
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associated specifically during their period of
operation, did they knowingly release contaminants to
the soil, I haven't seen documents that indicated that.
BY MR. SMITH

Q. That's what I was looking for, is whether
their knowledge of the releases was after the fact or

during the fact.

A. All I have seen are documents that show after
the fact -- after the releases had occurred.

Q. I don't mean to limit my questions just to
documents. Have you heard any stories or had any

information from any source that Northrop Grumman
personnel were ever aware that they were releasing VOCs
into the ground or groundwater at Y-12 at the time that
they were doing it?

MR. MILLER: Objection. Attorney-client
privilege.

You can answer the question excluding such
information. Go ahead.

THE WITNESS: And I would ask to clarify.
That is during their operations? During the period of
operation?
BY MR. SMITH

Q. Right.

A. I have not heard any conversations of that.
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Q. Do you have any information that Northrop was
aware of any spills, accidental or intentional, of any
VOCs during the business operations in 1994 or before
that time?

MR. MILLER: Again, you can answer without
including any information from counsel.

MS. McKEITH: You mean excluding?

MR. MILLER: I hope I said excluding.

MR. SMITH: Either way is fine.

MR. MILLER: I said "without including."

THE WITNESS: I'm not aware of any documents
or references to people intentionally spilling
contaminants to the ground during Northrop's operational
period.

BY MR. SMITH

Q% Was there anything about Northrop's equipment
at Y-12 which was not in compliance with any applicable
permits, as far as you know?

MR. MILLER: Objection. Lacks foundation. It
assumes that the witness has a basis for answering.

THE WITNESS: I don't have sufficient
information to answer that question.

BY MR. SMITH
Q. Does the District have any information that

any of Northrop's business operations at Y-12 were not
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conducted in accordance with the permits issued by state
and local authorities, such as the water -- the Regional
Water Board or the Air Quality Board?

MR. MILLER: Objection. It's compound. It
assumes facts not in evidence, that such permits were
issued. And it's not covered by the deposition notice,
so I assume you're just asking him to tell you what he
knows, but he wasn't asked to prepare the answer to that
question.

THE WITNESS: I don't have information to
answer that question.

BY MR. SMITH

Q. You're not graded down if you don't have
information. Okay. As I said earlier before we went on
the record, this is just a search for the truth of what
you know.

Do you have any knowledge that personnel from
Northrop Grumman at Y-12 ever stored any chemicals in
violation of any required permits?

MR. MILLER: Same objections. Exceeds
deposition scope.

Answer 1f you can.

THE WITNESS: I didn't review documents to
address that question.

BY MR. SMITH
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Page 47
Q. Are you familiar with the degreaser that was 10:26 AM

used at Y-127
A. I'm aware that there was something called a

vapor degreaser on the site.

Q% Did you ever see it? 10:26 AM
A. No.
Q. Do you have any knowledge or information that 10:26 AM

there was anything about the vapor degreaser that in any
way was contrary to any governmental regulation?
MR. MILLER: Again, it exceeds scope.
Go ahead and answer.
THE WITNESS: All I can say to that is that I
believe that I've seen documents that indicate that the
vapor degreaser is one of the possible sources of
contamination.
BY MR. SMITH
Q' Was there anything about the use of the 10:26 AM
degreaser that in any way violated any permit or
regulation, either local or state?
MR. MILLER: Exceeds --
BY MR. SMITH
Q. As far as you know. 10:27 AM
MR. MILLER: Exceeds the scope of the
deposition notice. So, again, you have not asked the

witness to review the District's documents to determine

VERITEXT PA COURT REPORTING
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Page 48
if the question can be answered. I'm going to let him

answer based on what he knows, but the record should be
clear, the District isn't bound by this answer which
exceeds the scope of the deposition notice.
Go ahead.
THE WITNESS: I didn't review documents to
evaluate whether violations or improper operation of the
degreaser occurred.
BY MR. SMITH
O Do you know if any violations occurred or if 10:27 AM
there was any improper operation of the vapor degreaser?
MR. MILLER: Same objections.
THE WITNESS: I don't feel I can answer that
question because I didn't review documents potentially
that would address that.
BY MR. SMITH
Q' Does the District have any such documents? 10:27 AM
MR. MILLER: Same objections.
THE WITNESS: I didn't seek documents to that
effect, so I'm not sure if the District has any or not.
BY MR. SMITH
Q. Who, if anyone, at the District would be 10:28 AM
better qualified to answer that question?
MR. MILLER: Objection. Assumes that the

witness is unqualified. It wasn't covered by the

VERITEXT PA COURT REPORTING
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notice, Counsel, so what you're basically asking is for
the witness to try to determine, without doing research,
what documents exist. That calls for speculation. And,
therefore, what person would be in the best position to
discuss their contents, which calls for speculation.

Go ahead and answer if you can.

THE WITNESS: I don't know at this time who
would be best qualified to answer that question.

BY MR. SMITH

Q. Does the District have any information that
the vapor degreaser -- strike that.

Do you have any information as to whether any
of the plumbing or tubing that contained any VOCs at
Y-12 was improperly maintained?

A. I'll go back to say that my understanding is
that the degreaser is a potential source identified of
the release of contaminants to the subsurface.

Q. Is it a potential source because of any
failure to maintain plumbing, tubing?

A. If its intended operation was to contain
contaminants, it did not meet that purpose, according to
the documents I've seen, indicating that it is a
potential source of contaminants to the subsurface.

Q. Was there a secondary containment system

associated with the vapor degreaser, if you know?
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Q. At any point in time has the District done any
analysis of the location of the VOCs in the vadose zone
at Y-12 for the purpose of determining migration rates
towards the groundwater?

A. I don't recall doing -- or being aware of an
analysis the District has done on rates of migration
through the vadose zone.

Q. Is that within the qualifications and
competence of your department to be able to do that?

MR. MILLER: You're saying if they had the
information and need to do the analysis, could they do
it? Or are you asking did they have the information?
BY MR. SMITH

Q. Did you have the ability to do it if you had
the information?

A. I believe we have the qualifications, if
necessary, to do that analysis if the sufficient data
were available.

Q. And have you ever attempted to do that at any
time with regard to Y-127

A. I don't recall -- no, I don't believe we have
done a rate of migration analysis through the wvadose
zone at the Y-12 facility.

Q. Have you attempted to take the concentrations

of chemicals of concern found at Y-12 and estimate the
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mass quantity of chemicals in the vadose zone?

A. No, I don't believe we've done that analysis.

0. You've not done that for TCE, PCE or any other
chemical; is that correct?

A. That's my understanding, yes.

Q. Do you know the concentration of TCE in the
vadose zone at Y-12?

MR. MILLER: Objection. Vague as to time.
BY MR. SMITH

Qi At the present time.

A. I believe there is a -- most recent document
that I am aware of, there was a soil vapor pilot test
work that was done, and I believe it found elevated
concentrations of a number of VOCs in the vadose zone.
And I would have to refer to that to find the specific
concentrations that were documented.

Q' So you're aware that Northrop Grumman has
undertaken to do that work, correct, at least to some
extent?

A. "That work" being this soil vapor extraction
system pilot test, I believe. I think that's what it
was called, yes.

Q. And has the District ever undertaken on its
own to do any quantification work at that site?

MR. MILLER: Quantification of what? Vague.
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BY MR. SMITH
Q. Of TCE or any other chemical concern.

MR. MILLER: Counsel, you're basically asking
about mass again?

MR. SMITH: Yeah.

MR. MILLER: Which has been answered, I
thought.

THE WITNESS: Are you referring to soil again?

BY MR. SMITH

Q. Correct.

A. This is soil.

Q. We're in the vadose zone.

A. Right. We have reviewed reports submitted to

Northrop or correspondence between Northrop and other
agencies, and that's the information that the District
has available. I don't recall the District conducting
its own on-site soil investigation.

Q. Are you familiar with the lithology of the
site at Y-127

A. Just in a general sense.

Q. Have you studied the nature of the constituent
materials at each depth below the surface down to
groundwater?

MR. MILLER: Objection. Vague as to

"studied." Go ahead.
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SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF ORANGE

ORANGE COUNTY WATER DISTRICT,
Plaintiff,
VS. No. 04CC00715

NORTHROP CORPORATION, et al.,

Defendants.
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them with regard to the Y-12 site at the present
time?

A They're working on it, vyes.

Q Okay. And you're taking split samples from
various wells at the present time?

A When I get the opportunity, yes.

Q And are you having periodic communications
with Northrop Grumman and its consultants about
additional site characterization?

A Yes.

Q Has the regional board reached a decision
yet about what type of remediation, if any, to
request for that site?

A We don't -- at the regional board we don't
direct people to do what type of remediation. The RP
and the consultants come up with a plan to do it and
submit it to us. If it is what looks feasible, then
we will agree to it. If it looks like it needs a
little tweaking, we will advise them of that fact.

Q And is Northrop and the regional board still
in that process?

A We're not talking about remediation at this
point in time.

Q Still site characterization?

A We're still doing some characterization at

Page 188
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Page 189
the site.

Q All right.

Has Northrop Grumman been cooperative thus
far?

A Yes.

Let me go back a little bit. They have
submitted to us an initial idea as to what they want
to do. Okay. The work has come to us, but they are
still doing some more investigative work to kind of
firm that up.

(0] And is that normal in these types of site
characterizations, that there is a period of time
that goes by where the consultants acquire more
information?

A Yes.

Q Is there anything unusual about Y-12 in that
regard?

A Well, nothing is unusual. I mean if the RP
needs more data to determine that and if we have
indicated to them that it's okay to do it, we will go
ahead and do it.

Q How long have you been the person on the
regional board responsible for this Y-12 site?

A Since the day I came on board.

0] So that's since 19997

www.biehletal.com
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¥es, sSir.

Eight years?

- O

¥es, Sits

Q Has there ever been an instance where you
saw that Northrop Grumman was in violation of any
cleanup and abatement order with regard to that site?

MR. MILLER: Objection; calls for a legal
opinion, overbroad, compound.

THE WITNESS: No, sir.

BY MR. SMITH:

0 Had the regional board ever had to undertake
any enforcement proceedings against Northrop Grumman
with regard to that site?

A We have issued a cleanup abatement order on
the site, yes.

Q Correct.

And has Northrop Grumman been attempting to
comply with that at all times while you've been
there?

A ¥és, Sif.

Q And has the regional board issued any
communications to Northrop Grumman that it is
dissatisfied with Northrop Grumman's efforts to
comply with that order?

MR. MILLER: Best evidence, vague, overbroad,

www.biehletal.com
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COUNTY OF ORANGE
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OCWD is asking for Northrop Grumman itself to do
remediation?

A Not in this paragraph, no.

Q In the last sentence, Mr. Herndon says, "At
such time as appropriate, OCWD will be discussing
with NGC mutual strategies and compensation to
address the situation, but we respectfully request
that the RWQCB continue to enforce investigation and
remediation laws applicable to the subject site."

Indeed the Board continued to do that, did
1k ot ?

A Yes.

Q And it continued to ask Northrop Grumman to
investigate and characterize the site, correct?

A Yes.

0 And you understood that there was also a
line of communication between Northrop Grumman and
OCWD about Northrop Grumman contributing to a
regional cleanup plan?

A NESKE]

Q Were you involved in some of those meetings

and telephone conferences between --

A No.
Q -- the two?
A No.

Page 597

www.biehletal.com




10

11

12

13

14

15

16

17

18

19

20

&

22

23

24

el

Page 598
Q Okay. Did you understand that part of the

impetus for those discussions is that it didn't make
any sense for Northrop Grumman both to do its own
groundwater remediation well and also have Orange
County Water District do one in a similar location?

MR. MILLER: Objection; vague, calls for
speculation, lacks foundation.

THE WITNESS: Northrop on numerous occasions
expressed that position to us.

BY MR. SMITH:

0 Did that seem reasonable to you?

A Yes.

0 Did you receive Exhibit 70, which is an
August 21, 2003 letter which I'll hand the copy to
you.

MR. MILLER: Is this 707?

MR. SMITH: This is 70.

(Defendants' Exhibit 70 was

marked for identification and is

attached hereto.)

THE WITNESS: I don't have a specific
recollection of this letter.

BY MR. SMITH:
Q Good. You anticipated my question.

You don't have any reason to believe you

www.biehletal.com
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Page 599
didn't get it?

A No.

Q You notice the letter was carbon copied to
Virginia Grebbien and Craig Miller. Did you have an
understanding of what their positions were?

A Yes.

0 What were they?

A Virginia was the general manager of the
Orange County Water District, and I believe Craig
Miller was their attorney.

Q And you see on Page 2, first full paragraph,
where it says in the middle of that paragraph, "...we
have conceptually located a potential extraction well
westerly (downgradient)" --

A I'm sorry. Where are you at?

Q In the middle of the first full paragraph
where it says, "...we have conceptually located."

A Oh, vyes.

Q "...we have conceptually located a potential
extraction well westerly (downgradient) of NGC's
former Y-12 Facility."

So you understood that as of 2003, OCWD was
still contemplating an extraction well downgradient
of the Y-12 facility?

MR. MILLER: Lacks foundation, calls for
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Page 609

A Yes.
Q And then Item Number 3 is to submit -- let
me quote from 3. "Submit and implement any

additional work plans that the Executive Officer
deems necessary to sufficiently characterize the
nature and extent of VOCs in groundwater that have
resulted from discharges at Northrop's Y-12
Facility."
Is that again additional work with regard to

investigation?

A Yes.

Q Was that order complied with?

A I believe so. I don't recall us taking a
position that it was not.

Q Do you recall a letter from Mr. Thibeault in
2004 to Northrop Grumman agreeing that Northrop
Grumman has adequately characterized the VOCs at the
Y-12 site?

MR. MILLER: Objection; vague as to time.

THE WITNESS: I don't remember.
BY MR. SMITH:

Q Could have happened but you just don't
remember?

A Yeah, I don't remember.

Q Okay. I'll represent to you there is such a

www.biehletal.com
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letter, I just forgot to bring it today because it
didn't have your name on it.

Number 4, in Exhibit 58, the CAO,
Paragraph 4 says, "By February 9, 2004: Submit a
conceptual feasibility study of alternative
groundwater remediation scenarios," and then it goes
on.

Was that order complied with?

A I don't recall.

Q Was a groundwater remediation plan submitted
by Northrop Grumman in 20047?

A I dan't recall,

Q Would you agree as a general matter that a
17-month delay between submission of a remediation
plan and a response by the Board would be a long
delay?

A Unless there were some extenuating
circumstances involved, yes.

Q Are you aware of any 17-month delay between
the submission of Northrop Grumman's first
remediation work plan and a response from the Board?

A I have a vague recollection that there was a
more-than-normal delay on our part. I don't recall
how long it was or why that was the case.

Q The staff here was busy, was it not, between

Page 610
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2004 and the present on a variety of other projects,
true?

A Yes, we're always busy.

Q That was not meant to be that hard, okay?

Have you had to pull staff from time to time
from some projects in order to address the needs of
the Board on other projects?

A Yes.

Q And, for example, the Rialto project has
taken a lot of time of the Board from before 2004 to
the present, correct?

A With certain staff, yes.

Q Is it your understanding that the press of
business on these other projects in some part is an
explanation for delay in responding to Northrop
Grumman's work plans or remediation?

A I don't recall if that was a specific factor
in Northrop's response, but in general overall there
have been delays and are responding to different
projects because of the perchlorate issue.

Q Does a business undertake any risk in going
forward with remediation without board staff
approval --

MR. MILLER: Objection; vague, calls for

speculation.
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BY MR. SMITH:

Q -- of a work plan?

A Yes, risks in terms of the possibility that
board staff may have requested that different actions
be taken other than what the party may have taken.

Q That would be a risk of having to do it over
in part or entirely, correct?

A Yes.

Q Now, in this particular case, let's look at

the wording of the order Mr. Thibeault signed,
Number 6, and we should read that in conjunction with
Number 7. The order is to "Implement the groundwater
remediation plan noted in 5 above, as approved by the
Executive Officer."

And 7 says, "Submit and implement any
additional remedial action plans that the Executive
Officer deems necessary," and then it goes on.

Was Northrop Grumman ordered to do
groundwater remediation as approved by the executive
officer?

A Yes.

Q Has the executive officer approved any
groundwater remediation plans submitted by Northrop
Grumman?

A I don't remember.

Page 612
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Q You talked earlier about there are occasions
when you have seen interim remedial measures
conducted at sites?

A Yes.

Q And I believe you said that's sometimes done
on a voluntary basis when you've located a particular
hot spot?

A Correct.

Q What do you mean by "hot spot"?

A A particular location where the
concentrations or mass of contaminants are high
enough where it would be feasible and overall
productive to go in and get that out of there quickly
before it has a chance to migrate further
downgradient.

Q Can you tell me when any specific hot spot
was actually located on the Y-12 site?

A I recall that the area around, I believe it
was MW-2 on the west side of the facility, we
consider to be a hot spot in terms of some occasional
high concentration of VOCs, and we thought that --
well, that's the area I recall as being a hot spot.

Q That was on the western border of the
property?

A Yeah, I believe the western border of the
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Duane C. Miller, #57812 (Exempt from filing fees
Michael D. Axline, #229840 per Gowvt. Code, § 6103)
A, Curtis Sawyer, Jr., #101324

Tracey L. O'Reilly, #206230

Tamarin E. Austin, #207903

Evan Eickmeyer, #166652

Daniel Boone, #148841

MILLER, AXLINE & SAWYER

A Professional Corporation

1050 Fulton Avenue, Suite 100

Sacramento, CA 95825-4272

Telephone: (916) 488-6688

Facsimile: (916) 488-4288

| Attorneys for Plaintiff
Orange County Water District

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF ORANGE
ORANGE COUNTY WATER DISTRICT, ) CASE NO. 04CC00715

Plaintiff, FIRST AMENDED
COMPLAINT FOR DAMAGES
v. AND OTHER RELIEF
(VOC CONTAMINATION):
NORTHROP CORPORATION; NORTHROP ) (1) ORANGE COUNTY WATER
GRUMMAN CORPORATION; AMERICAN DISTRICT ACT;
ELECTRONICS, INC.; MAG AEROSPACE ) (2) CALIFORNIA SUPERFUND ACT;
INDUSTRIES, INC.; GULTON (3) NEGLIGENCE;
INDUSTRIES, INC.; MARK IV (4) NUISANCE;
INDUSTRIES, INC; EDO CORPORATION; ) (5) TRESPASS; AND
AEROJET-GENERAL CORPORATION; (6) DECLARATORY RELIEF

MOORE BUSINESS FORMS, INC.; AC
PRODUCTS, INC.; FULLERTON
MANUFACTURING COMPANY;
FULLERTON BUSINESS PARK LLC; and
DOES 1 through 400, inclusive,

Defendants,

vvvvvvuuvvv\_zvvwv\_/\-/\_au

Plaintiff Orange County Water District (the District) alleges:
SUMMARY
1. By this action the District seeks to protect the groundwater resources of Northern
Orange County from toxic pollution. The California State Legisiature has charged the District
with preventing pollution and contamination of the groundwater basin and water supply within

the District. The groundwater resources managed and replenished by the District supply over

1
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fifty percent of the water needs to more than two million residents in the cities of Anaheim,
Buena Park, Cypress, Costa Mesa, Fountain Valley, Fullerton, Garden Grove, Huntingtoh Beach,
Irvine, La Palma, Los Alamitos, Newport Beach, Orange, Placentia, Santa Ana, Seal Beach,
Stanton, Tustin, Viila Park, Westminster,‘e‘md Yorba Linda. The District possesses rights to draw
water from, and valuable rights to, inter alia, recharge and store water in, one or more
contaminated local aquifers, including but not necessarily limited to, aquifers within the

| eroundwater basin. The District’s interest in the extraction of groundwater resources of the
contaminated aquifer(s), and its valuable interests in recharge and storage capacity in the

h contaminated aquifers, inter alia, is/are natural resource(s) and/or protectable interests in a
natural resource.

2. The District files this lawsuit to recover compensatory and all other damages,
including all necessary funds to investigate, monitor, remediate, abate, or contain contamination
of groundwater within the District from volatile organic chemicals (VOCs); to protect the quality
of the public water resources of the Distric; to prevent pollution or contamination of water
supplies; and to assure that the responsible parties -- and not the District or the public -- bear the
expense of remediating the contamination caused by defendants’ activities.

3. The properties and groundwater resources that are the subject of this action are located
in the cities of Anaheim, Fullerton, and other locations within the District’s service area; the
releases of VOC’s and hazardous substances into the environment and related wrongful acts
alleged herein took place at said properties, injuring and affecting said groundwater resources.
Venue is therefore proper in this Court.

PLAINTIFF

4. The District was created by the Legislature in 1933 to maintain, protect, replenish, and
manage groundwater resources. The Legislature expressly granted the District the right, and
duty, among other things, to conduct any investigations of the quality of the groundwater within
the District to determine whether those waters are contaminated or polluted, aﬁd to perform any
necessary investigation, cleanup, abatement, or remedial work to prevent, abate, or contain any

threatened or existing contamination or pollution of the surface or groundwater of the District,

2
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and recover the costs of any such activities from the persons responsible for the contamination or
threatened contamination. (Cal, Water Code, Appendix 40-8.) The District has suffered injury in
fact, including expending funds necessary to investigate, clean up, abate, and/or remediate the
contamination caused by defendants within the past three years.

5. The Legislature has also expressly granted the District the right, and duty, among other
things, to litigate in order to protect groundwater resources and to represent the rights of water
users within its territory. In particular, the District has the right, and duty, to commence,
maintain, intervene in and compromise any and all actions aﬁd proceedings to prevent: (a)
interference with water or water rights used or useful to lands within the District; (b) diminution
of the quantity or pollution or contamination of the water supply of the district, or to prevent any
interference with the water or water rights used or useful in the district which may endangér or
damage the inhabitants, lands or use of water in the district. (Cal. Water Code, Appendix 40-2.)
The District owns land overlying groundwater at various locations within the District and has
water rights therein. Water users within the District pump over 300,000 acre-feet of groundwater
each year. The District and the water users it represents have suffered injury in fact as a result of
contamination and threat of contamination in water supply wells in the District’s groundwater
resources, as set forth in this complaint,

6. The District has protectable legal interests in the groundwater within the District’s
territory, including the right to extract groundwater, replenish the aquifer, and to treat waste
water. These interests have been injured as a result of contamination from defendants’ facilities.
The relief sought in this action will remedy the injury suffered by the District.

DEFENDANTS AND SITE HISTORY

7. When reference in this complaint is made to any act or omission of the defendants, it
shall be deemed to mean that the officers, directors, agents, employees, or representatives of the
defendants committed or authorized such act or omission, or failed to adequately supervise or
properly control or direct their employees while engaged in the management, direction, operation
or control of the affairs of defendants, and did so while acting within the scope of their

employment or agency.

3
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8. Defendant Northrop Corporation (hereinafter “Northrop™) is a Delaware corporation
with its principle place of business in Hawthorne, California. Northrop acquired a site located at
500 East Orangethorpe Avenue, Anaheim, California, in approximately 1951. On various dates
since 1951, Northrop, and DOES 1 through 10, inclusive, as owners and operators of the site,
discharged, dumped, and disposed hazardous wastes associated with its vapor degreasing and

anodizing process tanks, including, but not limited to: TCE; PCE; 1, 1, 1-TCA; 1, I-DCA; 1, 2-

DCA;and 1, 1, 2-TCA. During the same period, Northrop also operated a “disposal pit” for
hazardous waste on the site.

9. Defendant Northrop Grumman Corporation (hereinafter “Northrop Grumman™) is a
Delaware corporation with its principle place of business in EI Segundo, California. Northrop
Grumman’s predecessor-in-interest, Northrop, leased and operated a site known as the Northrop
Y-12 facility at 301 East Orangethorpe Avenue, Anaheim, California, from 1962 until 1992,
Northrop Grumman purchased the site in 1992. On various dates since 1951, Northrop, Northrop
Grumman, and DOES 11 through 20, inclusive, as owners and- operators of the site, discharged,
dumped, and disposed hazardous wastes associated with its vapor degreasing operations,
including, but not limited to: TCE; PCE; 1, 1-DCE; and 1, 1, 1-TCA.

10. Defendant American Electronics, Inc. (hereinafier “AEI”) is a California corporation
with its principle place of business in Fullerton, California. AEI owned and operated a site
located at 1600 East Valencia Drive, Fullerton, California, commencing in approximately 1967.
AEI and DOES 21 through 30, inclusive, as owners and operators of the site, used solvents in
degreasing operations and maintained a chemical storage area which caused releases of
hazardous waste on the site, including PCE, TCE, and 1.1, 1-TCA.

11. Defendant MAG Aerospace Industries, Inc. (hereinafter “MAG”) is a Delaware
corporation with its principle place of business in Compton, California. MAG owned and
operated a site located at 1300 East Valencia Drive, Fullerton, California. MAG and DOES 31
through 40, inclusive, as owners and operators of the site, operated a PCE degreaser, a dip tank,
and a chemical storage area which released hazardous wastes on the site, including PCE, TCE, 1,

il
1,1-TCA, 1, 1-DCE, and cis-1, 2-DCE.

4
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12. Defendant Gulton Industries, Inc. (hereinafter “Gulton”) is a Delaware corporation
with its principle place of business in Fullerton, California. From approximately 1960 to 1982,
Gulton manufactured transducers at 300 South College Boulevard, Fullerton, California, and an
adjacent lot known as 2424 East Fender Avenue. In 1982, Gulton subdivided the property and
leased a portion of the premises to defendant EDO Corporation. Plaintiff is informed that EDO
Western Corporation (DOE 43) also leased this property. Plaintiff is informed that in 1986,

Mark IV Industries, Inc., acquired Gulton and owned and operated a business at 300 South

College Boulevard. In 1990, Gulton reacquired the site at 300 South College Boulevard and

agreed to assume any liability associated with the cleanup of the property. Gulton Industries, Inc.
changed its name to Gulton, Inc. (DOE 41) and was later acquired by and merged into defendant
Telex Communications Holdings, Inc. (DOE 44) (hereinafter “Telex™). Telex is a Delaware
corporation with its principle place of business in Burnsville, Minnesota and doing business in
California. Gulton and DOES 41 through 50, inclusive, as owners and operators of the site, used
TCE and PCE in manufacturing operations and stored solvent drums on the site which released
hazardous waste at the site,

13. Defendant CBS Broadcasting, Inc., successor in interest to CBS, Inc. and formerly

_known as Colombia Broadcasting Systems, Incorporated, which, at all times relevant herein, did

business as Fender Musical Instruments (DOE 45) (hereinafter “Fender™) occupied the facility
located at 2424 East Fender Avenue. Fender released hazardous wastes, including PCE, at the
site.

14. Defendant Mark IV Industries, Inc. (hereinafter “Mark IV™) is a Delaware
corporation with its principle place of business in Amherst, New York, and doing business in
California. Mark IV owned Gulton Industries, Inc., from approximately 1986 to 1999.

15. Defendant EDO Corporation is a New York corporation with its principle place of
business in New York, New York, and doing business in California.

16. Defendant EDO Western Corporation (DOE 43) is a Utah corporation with its

principle place of business in Salt Lake City, Utah, and doing business in California.

5
Complaint for Damages and Other Relief (VOC Contamination)




o oo ~I (=) wh B=N (&3 ] ] —_

o~ [ ) o) b [ o8 [ [ ] — — — = — ok f— — — —
~3 = L% B (O] 3] s o o oo ~1 o un o (¥ 2 ot =

[
o0

17. Defendant AeroJet-General Corporation (hereinafter “Aerojet™), is an Ohio
corporation with ifs principle place of business in Rancho Cordova, California, and doing
business in California. Aerojet conducted metal processing, ordnance manufacturing, and other
operations at 601 South Placentia, in Fullerton, California.. Aerojet and DOES 51 through 60,
inclusive, as owners and operators of the site, used TCE and PCE in manufacturing operations
and stored solvent drums on the site which released hazardous waste at the site.

18. Defendant Moore Business Forms, Inc. is a Delaware corporation with its principal
place of business in Bannockburn, Illinois, and doing business in California. Defendant Moore
Business Forms, Inc. is currently known as Moore Wallace North America, Inc., DOE 61,
(individually and formerly known as Moore Business Forms, Inc. and DOE 42) (hereinafter
collectively referred to as “Moore™) is a Delaware corporation with its principle place of business
in Bannockburn, Illinois, and doing business in California, Moore owns and operates a site at
800 South Raymond in Fullerton, California. From approximately 1954 to 1985, Moore used
VOC’s at the site in the conduct of Moore’s business, including but not limited to printing credit
card forms, manufacturing compacted paper, and manufacturing wax coated logs. Moore and
DOES 61 through 70, released hazardous wastes, including PCE and TCE, at the site.

19. Defendant AC Products, Inc. (hereinafter “AC Products™) is a California corpofation
with its principle place of business in Placentia, California, AC Products owns and operates a
facility located at 172 La Jolla Street in Placentia, California. AC Products activities at this
location include manufacturing temporary protective coatings for nonporous surfaces. AC
Products and DOES 71 through 80, inclusive, as owners and operators of the site, released
hazardous wastes, including PCE, at the site.

20. Defendant Fﬁllerton Manufacturing Company (hereinafter “Fullerton
Manufacturing”) is a California corporation with its principle place of business in Jamaica Plain,
Massachusetts. Fullerton Manufacturing owns and operates a facility at 311 South Highland in
Fullerton, California. Fullerton Manufacturing and DOES 81 through 90, inclusive, as owners

and operators of the site, released hazardous wastes, including TCE, at the site.
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21. DOES 91 through 100, inclusive owned and operated a facility at 1551 E.
Orangethorpe Avenue, in Fullerton, California, where they released hazardous waste, including
PCE and TCE.

22. The District is ignorant of the true names and/or capacities of the defendanis sued
herein under the fictitious names DOES 1 through 400, inclusive. The defendants named above,

and DOES 1 through 400 inclusive, and each of them: (1) owned and/or operated a business

i which used volatile organic chemicals which have been released into the subsurface; (2) were

legally responsible for, and committed one or more of the tortious and wrongful acts alleged in

this complaint; and (3) in doing the tortious and wrongful acts alleged in complaint, acted in the

i capacity of aider, abetter, joint-venturer, agent, principle, successor-in-interest, surviving

corporation, controller, alter ego, licensor, patent holder, and/or indemnitor of one or more of the
remaining named and/or DOE defendants.
CHEMICALS OF CONCERN AND RELEVANT OPERATIONS

23. This action concerns certain volatile organic .chemicals (VOCs), which are typically
used as solvents, degreasers, and for other industrial purposes. As used in this complaint,
volatile organic chemicals and their degradation produects include, trichloroethylene (TCE),
tetrachloroethylend (a.k.a. perchloroethylene) (PCE), 1, 1-dichloroethylene (1, 1-DCE),1, 2-
dichloroethane (1, 2-DCA), 1,4 dioxane (1-4D), 1, 1, 1-trichloroethane (1, 1, 1-TCA), 1, 1, 2-
trichloroethane (1, 1, 2-TCA), 1,2-3 trichloropropane (TCP), 1, 1-dichloroethane (1, 1~
ﬁCA),methylene chloride, trans-1, 2,-dichloroethylene (trans-1, 2-DCE) and cis-1, 2-
dichloroethylene (cis-1,2-DCE) (hereinafter collectively referred to as VOCs.).

24, PCE and TCE are toxic organic compounds which have been used as cleaning
solvents. In soil, PCE can be transformed into TCE, vinylchloride, and 1, 1, 1-trichloroethane
(TCA).

25. TCP is an unnecessary contaminant present in certain cleaning solvents.

26. The State of California has determined that each of the VOC’s named in this
complaint is a “hazardous waste” within the definition of the California Superfund Act dué to

toxicity and other characteristics. These VOC’s, and each of them, readily dissolve in water,
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spread through permeable and semi-permeable soils down into and through plumes in
[| eroundwater, and require expensive remediation technologies to remove or reduce to below
governmentally-established limits.

27. Defendants’ historical, current and ongoing releases and disposal of significant
quantities of hazardous substances and wastes, at various sites and facilities within the area, have
" caused the contamination alleged in this Complaint. VOC’s in the soil and groundwater, at,

under, and emanating from, the sites pose an imminent and substantial threat to public health,

|| natural resources and the environment.

28. This complaint does not allege any cause of action or claim for relief under any

federal statute, regulation, or law.

FIRST CAUSE OF ACTION

(Orange County Water District Act — Against All Defendahts)

29. The District refers to paragraphs 1 through 26 above, and by this reference
incorporates them as though set forth in full.

30. The Orange County Water District Act, California Water Code Appéndix 40-1 et.
seq., charges the District with both the responsibility and the authority to investigate the sources
of contamination and potential contamination within the basin and to pursue legal remedies,
including cost recovery, against entities causing or threatening to cause contamination, The
District’s Board has determined that investigation and remedial work is required by the
magnitude of VOC contamination, as described in this Complaint, and that prompt action is
needed to prevent, abate, and contain threatened and existing contamination. The Board has
authorized the expenditures of funds to conduct such investigation and remediation, and has
authorized action to recover all costs and damages associated with such contamination,

31. Defendants, and each of them, within the past three years have caused and are
causing the District to conduct investigations of the quality of the groundwater within the District
to determine whether those waters are contaminated or poliuted with toxic substances, at
substantial cost to the District in an amount to be proved at trial.

32. Defendants, and each of them, on various dates within the past three years have
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caused, are causing, and will cause the District to perform cleanup, abatement, and/or remedial
work needed to prevent, abate, and/or contain threatened or existing contamination of, or
pollution to, the groundwater of the District, all at substantial cost to the District in an amount to
be proved at trial.

33. Defendants, and each of them, are causing and/or threatening to cause contamination
and pollution of the basin. As a direct and proximate result of the acts and omissions of the
defendants alleged in this complaint, the District must initiate a remedial program to assess,
evaluate, investigate, monitor, abate, clean up, correct, contain, and/or take other necessary
remedial action, all at significant expense, cost, loss, and damage in amounts to be proved at
trial. Such costs include, but are not limited to, costs incurred to monitor, assess and evaluate the
hazardous substances release; costs of removal and disposal of the hazardous substance: costs to
remedy permanently the hazardous substance release, including, but not limited to, the storage,
confinement, and cleanup of hazardous substances, and any other action necessary to protect
public health, welfare, and the environment. Plaintiff further seeks, without limitation, recovery
of damages for injury to, destruction of, and/or loss of its interests in the one or more
contaminated aquifers and its water and natural resources, recharge and storage, usage and
capacity, inter alia, suffered as a result of said contamination.

34. As a direct and proximate result of the acts and omissions of the defendants alleged
in this complaint, the District will incur substantially increased expenses, all to the District’s
damage, in an amount within the jurisdiction of this court. The District has and will incur costs
and attorneys’ fees in prosecuting this action. The District is entitled to recover all such
damages, together with court costs and reasonable attorneys® fees, in this action.

35. Asadirect and proximate result of defendants’ conduct, the District is entitled to
recover all past, present, and future response costs, together with interest from defendants, as
well as damages for injury, loss and damages to natural resources.

SECOND CAUSE OF ACTION
(California Superfund Act - Against All Defendants)

36. The District refers to paragraphs 1 through 33 above, and by this reference

9
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incorporates them as though set forth in full.

37. Section 25323.5(a) of the California Health and Safety Code defines a person who is
liable under the Carpenter-Presley-Tanner Hazardous Substance Account Act ("California
Superfund"). Defendants, and each of them, are owners and/or operators of facilities which have
released and are releasing hazardous wastes as alleged herein and are "responsible parties” under
California Superfund and liable to the District for response costs and other damages.

38. The contaminants that defendants disposed of and released into the groundwater
supply are specifically listed and designated as "hazardous substances" within the meaning of
California Health and Safety Code section 25316,

39. Asa proximate result of defendants’ release and continuing discharge of hazardous
substances into the environment, including the groundwater supply, the District has had to incur
necessary response costs, including attorneys' fees and expert fees, for which defendants are
strictly liable pursuant to California Health and Safety Code section 25363. Plaintiff seeks
recovery of response costs and abatement expenses plaintiff has incurred or will incur in
connection with the contamination which has migrated and continues to migrate from
defendants’ operations and facilities. Plaintiff further seeks, without limitation, recovery of
damages for injury to, destruction of, and/or loss of its interests in the one or more contaminated
aquifers, water and natural resources, recharge and storage, usage and capacity, inter alia,
suffered as a result of said contamination. Notice of commencement of this action is being
given to the Director of Toxic Substances Control pursuant to California Health and Safety Code
section 25363(e).

40. The District seeks contribution and/or indemnity for all response costs under
California Health and Safety Code section 25363, which provides that any person who has
incurred removal or remedial action costs may seek contribution or indemnity from any
responsible party.

41. The District brings this action to: (1) require defendants to investigate and clean up
the environmental contamination caused or contributed to by defendants, which has migrated and

continues to migrate from numerous industrial, commercial and waste disposal sites and facilities
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within the District; and (2) recover the District’s costs, expenses, losses and other damages
caused by the environmental contamination which has been released and continues to be released
into the environment, and which has migrated and continues to migrate, from defendants’
facilities and sites,
THIRD CAUSE OF ACTION
(Negligence — Against All Defendants)
42. The District refers to paragraphs 1 through 39 above, and by this reference
incorporates them as though set forth in full.

43. Defendants had a duty to use due care in the handling, control, disposal, release,

[ remediation and use of VOC’s, and products containing VOC’s, at their respective sites.

44, The defcndaﬁts named herein so negligently, carelessly, and/or recklessly handled,
controlled, failed to control, disposed, released, remediated or failed to remediate, and used
hazardous substances, and products containing hazardous substances, that they contaminated,
threatened, and polluted groundwater resources within the District, resulting in the damages
alleged in this complaint.

45. Defendants, and each of them, among other things, negligently, carelessly, and/or
recklessly failed to: (1) prevent spills, leaks, discharges and releases of VOC’s through the use of
appropriate technology; (2) install and maintain systems to prevent spills, leaks, discharges and
releases, and facilitate prompt detection and containment of any spills, leaks, discharges and
releases; (3) monitor and discover spills, leaks, discharges and releases as soon as possible; (4)
warn those who may be injured as a result of spills, leaks, discharges and releases; and (5) clean
up and abate spills, leaks, discharges and releases as thoroughly and quickly as reasonably
possible and in a manner necessary to prevent harm and injury to plaintiff and others.

46. Defendants undertook to retain consultants to conduct environmental investigations
and cleanups, thereby affirmatively undertaking the duty to detect and remediate spills, leaks,
discharges and releases of VOC’s. Defendants, however, negligently failed to properly discharge

these duties.
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47, The defendants knew, or should have known, that VOC’s would spill, leak, discharge
and release into the soil and contaminate groundwater.
48. By their conduct defendants, and each of them, among other things, are:
(a) Causing and/or permitting the discharge of hazardous wastes (VOC’s) into
groundwater resources, creating conditions of pollution and/or nuisance within the
meaning of California Water Code section 13050;

Using groundwater in the District for waste disposal, an unreasonable and non-

G

beneficial use of groundwater resources, in violation of California Constitution
Article 10, Section 2; and

(c)  Impairing the District’s rights to maintain the quality of groundwater throughout

the District,

49, As a direct and proximate result of defendants’ acts and omissions as alleged herein,
the District has incurred within the past three years, is incurring, and will continue to incur,
investigation, remediation and treatment costs and expenses required to restore its groundwater
resources, and other damages as alleged herein, in an amount to be proved at trial.

50. Defendants knew that it was substantially certain that their alleged acts and omissions
described above would threaten public health and cause extensive contamination of public
drinking water supplies and property damage. Defendants committed each of the above
described acts and omissions knowingly, willfully, and with oppression, fraud, and/or malice and
with conscious disregard of the health and safety of others, and of the District’s rights.

51. This conduct is reprehensible, despicable, and was performed in conscious disregard
of the known risks of injury to health and property. Defendants acted with willful and conscious
disregard 6f the probable dangerous consequences of that conduct and its foreseeable impact
upon the District. Therefore, the District requests an award of exemplary damages in an amount
sufficient to punish defendants.

FOURTH CAUSE OF ACTION

(Nuisance ~ Against All Defendants)

52. The District realleges paragraphs 1 through 49 of this complaint and incorporates
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them herein by reference.

53. The negligent, reckless, intentional and ultrahazardous activity of the defendants, and
each of them, as alleged herein, has resulted in the contamination and pollution of groundwater
within the District, and constitutes a nuisance. The contamination and pollution of such
groundwater with VOC’s is a public nuisance as defined in Civil Code section 3479, Civil Code
section 3480, Health and Safety Code section 5410, and Water Code section 13050, and is
\ reasonabrlyr abatable and varies over time. The defendants, and each of them, caused, created,
and/or assisted in the creation of the nuisance alleged herein.

54. The defendants, their agents and employees, handled, controlled, disposed, released
and used VOC’s, and products containing VOC’s, with reckless disregard for human health, the
environment, and for the peace, tranquility, and economic well-being of the public, resulting in
the nuisance alleged herein.

55. The aforesaid nuisance is continuing because it is reasonably abatable and/or because
the groundwater contamination herein at issue continues to migrate, move, and spread onto, into
and across the subsurface of the District’s property and wells, and through one or more
contaminated aquifers, and its impact has thus varied, and continues to vary, over time.
Defendants, and each of them, have threatened to, and will, unless restrained by this Court,
continue to maintain the nuisance by failing to investigation, remove, and remediate the
environmental contamination which has migrated and continues to migrate from defendants’
operations and facilities, and each and every failure to act has been, and will be, without the
consent, against the will, and in violation of the rights of the District. Unless defendants, and
each of them, are restrained by order of this Court from continuing their non-responsive course of
conduct and failure to abate the contamination which has migrated and continues to migrate from
defendants’ operations and facilities, it will be necessary for the District to commence many
successive actions against defendants, and each of them, to secure compensation for damage
sustained, thus requiring a multiplicity of suits.

56. The District is specially and adversely affected by the nuisance,

57. The nuisance caused by defendants, and each of them, has substantially interfered
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with and obstructed the District’s ability to utilize water resources free from unacceptable health
risk, taste, odor, pollution and contamination, and to protect groundwater within its territory from
such harm.

58. The Dilstrict owns, holds and/or represents property rights, water rights, and interests
damaged by the nuisance. The District’s injury is separate and distinct from that of the public.

59. The District has not consented to and does not consent to this nuisance. Defendants,
and each of them, knew or should have known, that the District would not consent to this
| nuisance.

60. As a direct and proximate result of the nuisance, the District has been damaged
within the past three years and is entitled to the compensatory and exemplary damages alleged
herein, or to such other appropriate relief as the District may elect at trial, including, but not
[| limited to, equitable relief in the form of an order requiring defendants to abate the nuisance.

61. For the reasons alleged in paragraphs 48 and 49, the District is entitled to an award of
exemplary and punitive damages against defendants.

FIFTH CAUSE OF ACTION

| (Trespass — Against All Defendants)
| 62, The District realleges paragraphs 1 through 59, inclusive, of this complaint and
incorporates them herein by reference.

63. The District is the owner, actual possessor, and/or represents the interests of the
owners and/or actual possessors of property rights and interests in the groundwater within its
territory, including the right to appropriate and regulate the use of water and the right to protect
such groundwater from contamination and pollution. Defendants, their agents and employees,
knew or in the exercise of reasonable care should have known, that VOC’s are extremely
hazardous to groundwater and public water supplies, including the property and other rights of
the District and the water users it represents.

64. The defendants so negligently, recklessly and/or intentionally spilled, leaked,
released, and/or discharged, and failed to properly control, handle, store, contain, and use VOC'’s,

and products containing VOC'’s, that they proximately caused VOC’s to contaminate and trespass

14
Complaint for Damages and Other Relief (VOC Contamination)




L] oo | [ A B tad | —

N ~2 b [ o] ] (o] [ o] [ (] — ot — — — — f— — — —_
[} ~J [« Ln RS [ N —t < O [} ~ (=¥ vh 4 152 o] — <

upon the District’s property and interests as follows:

(®)

(b)

(©)

The defendants participated in the use, storage, and release of VOC’s by owning,
controlling, regulating, designing, installing, operating, monitoring, inspecting and
testing, or by failing to do so, the uses and storage of VOC’s at their respective
sttes, and thereby proximately caused VOC’s to be spilled, leaked, released and
discharged into groundwater;

Defendants retained consultants and negligently controlled and/or directed their
cleanup and remediation activities (or the lack theteof), thereby ca\u.sing and
permitting VOC’s to contaminate and pollute the District’s property, and
defendants failed to warn the appropriate entities and individuals, including the
District, of known risks, spills, releas.es and/or leaks, and/or failed to undertake
reasonable, appropriate or necessary action to reduce, remediate, or abate VOC
groundwater contamination.

When defendants learned, or reasonably should have learned, that VOC’s were a
persistent, significant and/or widespread source of groundwater contamination, or
threatened to become so, defendants failed to warn the appropriate entities and
individuals, including the District, of known risks, spills, releases and/or leaks,
and/or failed to undertake reasonable, appropriate or necessary action to reduce,

remediate, or abate VOC’s and groundwater contamination.

65. The contamination of groundwater within the District with VOC’s has varied and

will vary over time and requires investigation, remediation, abatement, and/or treatment. The

District has engaged, is engaging and will engage, in remediation, abatement, investigation,

and/or treatment programs and/or in securing replacement water supplies, and has thereby

sustained within the past three years, and still is sustaining, and will sustain, the damages alleged

herein.

66. The defendants, and each of them, caused, created, and/or assisted in the creation of

the trespass alleged herein.
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67. For the reasons alleged in paragraphs 48 and 49, the District is entitled to an award of

exemplary and punitive damages against defendants.

SIXTH CAUSE OF ACTION

(Declaratory Relief - Against All Defendants)

68. The District realleges paragraphs 1 through 63, inclusive, and incorporates them
herein by reference.

69. Defendants knew, or should have known, that VOC’s, when used in a foreseeable
and intended manner, were dangerous and created an unreasonable and excessive risk of harm to
human health and the environment.

70. The defendants intentionally, willfully, deliberately and/or negligently failed to
properly handle, lcontrol, dispose, and release VOC’s, such that defendants created substantial
and unreasonable threats to human health and the environment, which resulted from the
foreseeable and intended use and storage of VOC’s and products containing VOC’s.

71. Among other things, the District must take costly remedial action to remove VOC
contamination and/or secure alternative water supplies which will result in substantial costs,
expenses and damages within the jurisdiction of this Court.

72. Defendants, and each of them, have failed to reimburse the District for the Districts’
VOC-related investigation, remediation and cleanup costs and deny any responsibility or liability
for these damages and expenses the District will incur in the future.

73. Anactual controversy exists concerning who is responsible for abating actual or
threatened pollution or contamination of groundwater resources within the District by VOC’s.

74. Inorder to resolve this controversy, the District seeks an adjudication of the
respective rights and obligations of the parties, and other relief to the extent necessary to provide
full relief to the District.

PRAYER
WHEREFORE, the District requests judgment against defendants, and each of them,
for:

1. Compensatory damages according to proof;
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2. Exemplary damages in an amount sufficient to punish defendants and to deter
defendants from ever committing the same or similar acts;

3. An Order declaring that defendants are liable for the full cost of all remedial and other

actions necessaty to abate and remove VOC’s which are contaminating and threatening the
District’s property, and for such orders as méy be necessary to provide full relief to the District;
4, An Order declarin_g that defendants’ VOC contamination constitutes a nuisance, and
compelling defendants to abate that nuisance;
5. Attorneys’ fees to the full extent permitted by law;
6. Costs incurred in prosecuting this action, and prejudgment interest to the full extent
| permitted by law; and

7. For such and other further relief as the court may deem just and proper.

Dated: April 8, 2005 MILLER, AXLINE & SAWYER
A Professional Corporation

LA~y i

. =TUANE C. MILLER
Attorneys for Plaintiff
Orange County Water District
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ORANGE COUNTY WATER DISTRICT V. NORTHROP CORPORATION, ET AL.
(ORANGE COUNTY SUPERIOR COURT CASE NUMBER: 04CC00715)

Melissa H. McKeith

Lewis, Brisbois, Bisgaard Smith
221 N. Figueroa Street, Ste. 1200
Los Angeles, CA 90012

Patrick Finley

Glynn & Finley

One Walnut Creek Center
100 Pringle Avenue, Ste, 500
Walnut Creek, CA 94596

Richard J. McNeil

Irell Manella

840 Newport Center Drive, Ste. 400
Newport Beach, CA 92660

Frederick J. Ufkes

Kirkpatrick & Lockhart Nicholson Graham
10100 Santa Monica Blvd., 7 Floor

Los Angeles, CA 90067

M. Alim Malik

Jackson, DeMarco, Peckenpaugh
2030 Main Street, Ste. 1200
Irvine, CA 92614

Phone: (949) 752-8585
Facsimile: (949) 752-0597

Alexis Gutierrez

Higgs Fletcher & Mack

401 West A Street, Ste. 2600
San Diego, CA 92101

Mark IV Industries, Inc.

One Towne Center

601 Jobn James Audobon Parkway
P.O.Box 810

Ambherst, NY 14226

John C. Glaser

Glaser, Tonsich & Brajevich
765 W. 9" Street

San Pedro, CA 90731
Phone: (310) 241-1200
Facsimile: (310) 241-1212

Clifton J, McFarland

Gibson, Dunn & Crutcher LLP
South Grand Avenue

Los Angeles, CA 90071

(213) 229-7000 Phone

Attorney for Defendant Northrop Grumann
Corporation and Northrop Corporation

Attorney for Defendant Aerojet-General
Corporation
Attorney for AC Products, Inc.

Attorney for EDO Corporation and Mark IV

Attomey for Fullerton Business Park

Attorney for MAG Aerospace Industries,
Inc.

Mark IV Industries, Inc.

Attorney for Fullerton Manufacturing
Company

Attorney for American Electronics, Inc.
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Without waiving those objections, plaintiff hereby responds to defendant Northrop Grumman
Systems Corporation’s (“Northrop’s”) Second Set of Special Interrogatories as follows:

SPECIAL INTERROGATORY NQ. 157:

Do you contend that any VOC which was released by NGSC has caused any bodily injury
to any person due to the ingestion of drinking water contaminated with VOC?

RESPONSE NO. 157:

Plaintiff incorporate_s the general objections. The interrogatory is not full and complete in
and of itself, in violation of California Code of Civil Procedure section 2030.06Q (d). The
interrogatory is vague, ambiguous and compound, has no temporal or geographic limits, making
the interrogatory overbroad, harassing and overly burdensome and contravening the District’s
agreement with defendants upon a set of boundaries encompassing the plume. After extensive
meet and confer sessions, the parties reached an agreement regarding the “relevant area” for
purposes. of discovery. Such meet and confer efforts are senseless if defendants will not abide by
the agreement. The Distriet further objects that the interrogatory asks for information that is not
likely to lead to admissible evidence. Plaintiff further objects to the extent the interrogatory asks
plaintiff to provide a detailed analysis of plume extent and migration where investigation is
ongoing and expert witnesses have not yet been exchanged. Plaintiff further objects to the extent
the interrogatory asks plaintiff to summarize and provide an analysis of documents, including

those produced by public entities and third parties and maintained by entities other than the

‘District. The District objects to this interrogatory to the extent it seeks privileged or confidential

information, including information encompassed by the attorney-client and attorney work
product privileges (including documents prepared by litigation consultants). (See Sporck v. Peil

(3" Cir. 1985) 759 ¥.2d 312, 315 and Dowden v. Superior Court (1999) 73 Cal. App.4th 126.)
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The District objects to the extent this interrogatory asks for information subject to the
deliberative privilege.

Without waiving these objections, the District is unaware of any allegation 1ﬁat any
“VOC which was released by NGSC has caused any bodily injury to any person due to the
ingestion of drinking water contaminated with VOC.” Records pertaining to complaints of
individuals consuming water within the District’s boundaries would be maintained in the records
of individual cities and water purveyors, and not the District’s records. The District’s
investigation and discovery continue.

SPECIAL INTERROGATORY NO. 158:

Has NGSC caused drinking water to be served to any person in Orange County
containing a contaminant which exceeded the MCL for such contaminant?
RESPONSE NO. 158:

The District incorporates the general objections. The interrogatory is not full and
complete in and of itself, in violation of California Code of Civil Procedure section 2030.060 (d).
The interrogatory is vague, ambiguous and compound, has no temporal or geographic limits,
making the interrogatory overbroad, harassing and overly burdensome and contravening the
District’s agreément with defendants upon a set of boundaries encompassing the plume, After
extensive meet and confer sessions, the parties reached an agreement rcgafding the “relevant
area” for purposes of discovery. Such meet and confer efforts are senseless if defendants will not
abide by the agreement. Moreover the term “contaminant™ is overly broad and may encompass
numerous contaminants not at issue in this litigation. The interrogatory therefore asks for
information that is not likely to lead to admissible evidence. The phrase “Has Northrop caused

drinking water to be served” is also vague and ambiguous. The District does not understand
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Northrop to be a purveyor of public drinking water. The District further objects to the extent the
interrogatory asks the District to provide a detailed analysis of plume extent and migration where
investigation is ongoing and expert witnesses have not yet been exchanged. The District further
obj ects to the extent the interrogatory asks the District to summarize and provide an analysis of
documents, including those produced by public entities and third parties and maintained by
entities other than the District, The District objects to this interrogatory to the extent it seeks
privileged or confidential information, including information encompassed by the attorney-client
and attorney work product privileges (including documents prepared by litigation consultants).
(See Sporck v. Peil (3" Cir. 1985) 759 F.2d 312, 315 and Dowden v. Supert‘or Court {1999) 73
Cal.App.4th 126.) The District objects to the extent this interrogatory asks for information
subject té the deliberative privilege.

Without waiving these objections, the District is aware of detections of trichloroethylene
(TCE) above the MCL in wells downgradient from Northrop’s property. (See Response to
Interrogatory No. 160.) The District is unaware of any city or water purveyor within the
boundaries of the District who has served water in excess of the MCL for any contaminant.
Those records, however, are maintained by individual cities and water purveyors and not within
the possession of the District. The District’s investigation and discovery continue.

SPECIAL lNTERROGATORY NO. 159:

If the response to the preceding interrogatory is not an unqualified nepative, describe the
full circumstances of each such instance including the date, persons served, the identity and
concentration of the contaminant, and the source of your knowledge.

RESPONSE NO. 159:

See objections and response to Interrogatory No. 158.

Page 6
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a matter for expert discovery and prematurely seeks information concerning plume extént and
migration where expert witnesses have not yet been exchanged. Moreover, Northrop is liable for
the full reasonable costs of remediating the soil and groundwater contamination associated with
the Northrop sites, including response costs, investigative costs, and litigation costs. The
District’s investigation and discovery continue.
SPECIAL INTERROGATORY NO. 163:

State all facts, and describe their source, which support the response to in the preceding
interrogatory.

RESPONSE NO. 163:

See objections and response to Interrogatory No. 162,
SPECIAL INTERROGATORY NO. 164:

Under which causes of action in the operative complaint do you now seek punitive
damages against NGSC?

RESPONSE NO. 164:

Plaintiff incorporates the general objections. The interrogatory is vague and ambiguous,
implying that the District has modified its claim for punitive damages. The District objects to
this interrogatory to the extent it seeks privileged or confidential information, including
information encompassed by the attorney-client and attorney work product privileges (including
documents prepared by litigation consultants). (See Sporck v. Peil (3 Cir. 1985) 759 F.2d 312,
315 and Dowden v. Superior Court (1999) 73 Cal.App.4th 126.) The District objects to the
extent this interrogatory asks for information subject to the deliberative privilege.

Without waiving these objections, the District has asked for punitive damages in

conjunction with the Third (Negligence), Fourth (Nuisance) and Fifth (Trespass) Causes of
Page 9
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Action. (See Complaint, §§ 48, 49, 50, 51, 60, 61, 67 and Prayer § 2.) The District’s
investigation and discovery continue.

SPECIAL INTERROGATORY NO. 165:

Identify and describe all conduct, including in particular the date of such conduct, by
NGSC which you contend constitutes evidence of fraud, oppression or malice warranting
punitive damages under Civil Code section 32947

RESPONSE NO. 165:

The District incorporates the general objections. The mterrogatory is compound, in
violation of California Code of Civil Procedure section 2030.060 (f). The District- objects to the
extent the interrogatory asks the District to provide a detailed analysis of plume extent, sources,
and migration where investigation and discovery is ongoing and expert witnesses have not yet
been exchanged. The District objects to this interrogatory to the extent it seeks privileged or
confidential information, including information encompassed by the attorney-client and attorney
work product privileges (including documents prepared by litigation consultants). (See Sporck v.
Peil (3™ Cir. 1985) 759 F.2d 312, 315 and Dowden v. Superior Court (1999) 73 Cal.App.4th
126.) The District objects to the extent this interrogatory asks for information subject to the
deliberative privilege. The interrogatory is redundant with prior discovery propounded by
Northrop, which sought identical information:

SPECIAL INTERROGATORY NO. 121:

With respect to each defendant, state all facts supporting YOUR
contention in paragraph 48 of the COMPLAINT that, “Defendants
committed . . .acts and omissions knowingly, wilifully, and with

oppression, fraud, and/or malice and with conscious disregard of
the health and safety of others, and the District’s rights.”

SPECIAL INTERROGATORY NO. 124:
With respect to each defendant, state all facts supporting YOUR

Page 10
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contention in paragraph 49 of the COMPLAINT that defendants’
“conduct is reprehensible, despicable, and was performed in
conscious disregard of the known risks to health and property.”

SPECIAL INTERROGATORY NO. 127:

With respect to each defendant, state all facts supporting YOUR
contention in paragraph 49 of the COMPLAINT that, “Defendants
acted with willful and conscious disregard of the probable
dangerous consequences of that conduct and its foreseeable impact
upon the District.”

The District has already provided responsive information and Northrop never moved to
compel further responses. California Code of Civil Procedure Section 2023 makes propounding
duplicative discovery sanctionable:

Misuses of the discovery process include, but are not limited to, the
following:

(3) Employing a discovery method in a manner or to an extent that
causes unwarranted annoyance, embarrassment or oppression, or
undue burden and expense,

Without waiving these objections, see objections and response to Interrogatory No. 121,

which states in pertinent part:

Without waiving these objections, each defendant had
knowledge of spills and releases of harmful contaminants on their
sites and failed to properly remediate the contamination to avoid
injury to others, including the District. See Responses to Special
Interrogatory Nos. 7, 10, 13, 19, 22, 25, 28, 31, 34, 37, 40, 43 and
46 for specific examples of defendants’ knowledge of the harmful
characteristics of VOC’s and failure to properly temediate the
releases from their respective sites. For example, a letter written
by Robert Holub of the Regional Board to Maneck Chichgar of
Northrop Grumman states “We are concerned with Nothrop
Grumman’s persistent effort to ascribe the groundwater pollution
from the site to a regional problem. It has already been
demonstrated that chlorinated volatile organic compounds
discharged from the former Northrop facility have adversely
impacted groundwater. . . Northrop Grumman is responsible for
investigating and remediating any groundwater impacts that
originated from discharges at this site.” The letter goes on to

Page 11
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exchanged. The District further objects to the extent the interrogatory asks plaintiff to
summarize and provide an analysis of documents, including those produced by public entities
and third parties. The interrogatory is redundant with prier discovery propounded by Northrop,

which sought identical information:

SPECIAL INTERROGATORY NO. 122:

With respect to each defendant, IDENTIFY all PERSONS
with knowledge of the facts supporting YOUR contention in
paragraph 48 of the COMPLAINT that, “Defendants committed . .
. acts and omissions knowingly, willfuily, and with oppression,
fraud, and/or malice and with conscious disregard of the health and
safety of others, and the District’s rights.”

SPECIAL INTERROGATORY NO. 125:

With respect to each defendant, IDENTIFY all PERSONS
with knowledge of the facts supporting YOUR contention in
‘paragraph 49 of the COMPLAINT that defendants” “conduct is
reprehensible, despicable, and was performed in conscious
disregard of the known risks to heaith and property.”

SPECIAL INTERROGATORY NQ. 128:

With respect to each defendant, IDENTIFY all PERSONS
with knowledge of the facts supporting YOUR contention in
paragraph 49 of the COMPLAINT that “Defendants acted with
willful and conscious disregard of the probable dangerous

consequences of that conduct and its foreseeable impact upon the
District.”

The District provided responsive information in March, 2005, Northrop did not move fo
compel. California Code of Civil Procedure Section 2023 makes propounding duplicative

discovery sanctionable:

Misuses of the discovery process include, but are not limited to, the
following:

(3) Employing a discovery method in a manner or to an extent that
causes unwarranted annoyance, embarrassment or oppression, or
undue burden and expense.

- Subject to and without waiving these objections, see objections and response to

Page 13
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Interrogatories 122, 125 and 128. In addition, the District expects that current and former
directors and managers of the Northrop sites as well as current and former managers of
environmental issues, worker health and safety and those managers and directors responsible for
meeting with government inspectors, will know about conditions and practices that led to the
contamination at Northrop’s sites as well as Northrop’s failure to remediate those sites. Those
managers and directors include, but are not limited to Tim Haltmeyer, Ken Erwin, Glenn Ozima,
Larry Cragun, Michael Martin, Val. A. Erebor, Alec Uzemeck, Barbara Roach, Kurt Massoudi,
Walter Woo, Brad Grow, David Morycz, David F. Wong, Norman L. Sealander, C. A. Bajza,
Steve E, Aélam, Ruben Gutierrez, C. S. Taylor, Rebecca Bixby, Jim Watson, K. Y. Woodall,
Mort Hofflich, O. Muller, J. Brust, T. Daly, R. Jimenez, J. Mongell, G. Serio, D. Wong,

Margaret Epstein, Georgetta A, Wolff, Jennifer Sasaki and Andrew Lee.

In June, of this year, after delaying production of documents for approximately a year,
Northrop finally produced documents concerning the known extent of the contamination at the
Northrop sites, Regional Board interaction and consultant reports. Northrop still has not
produced these types of documents for at least two sites: (1) Northrop has access to the
documents produced by third parties containing similar information, including the Santa Ana
Regional Water Quality Control Board and the District’s consultant, Avocet, and also‘ in the
District’s document production. James Baboock produced his documents concerning Northrop.
Many of these documents contain the identity of managers, directors and others who may have
knowledge regarding the subject matter of this interrogatory. No non-privileged summary exists
of this information and the burden to prepare such a summary would be substantially the same |
for defendants. The District therefore refers to these document productions pursuant to

California Code of Civil Procedure section 2030.230. The District’s investigation and discovery
Pape 14
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RESPONSE NO. 183:

See objections and response to Interrogatory No. 182.

SPECIAL INTERROGATORY NO. 184:

What are the despicable acts (as defined in Civil Code section 3294) which you contend
any officer, director or managing agent of NGSC committed with regard to the matters alleged in
the operative complaint?

RESPONSE NO. 184:

'This interrogatory is substantively identical to Interrogatories 165 and 166. See

objections and response to Interrogatories 165 and 166.
SPECIAL INTERROGATORY NO. 185:
With regard to the acts identified in the answer to the preceding interrogatory, state the

date of the act, the name of the person committing the act, the location of the act, and the names

of all witnesses to the act.

RESPONSE NO. 185:

This interrogatory is substantively identical to Interrogatories 165 and 166. See

objections and response to Interrogatories 165 and 166,
SPECIAL INFERROGATORY NO. 186:

. Identify and describe each item of actual cost has the District incurred regarding any
investigations directly related to any and all NGSC sites which are the subject of the operative

complaint,
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consultants have produced documents concerning the Y-19 site. Northrop and the District have
gathered Regional Water Quality Control Board documents which also describe the presence and
extent of contamination on and around the Northrop sites. These documents are all available to
Northrop in the document depository. No non-privileged summary of those records exists and
the burden to prepare such a summary would be substantially the same for defendants. The
District therefore refers to the document production pursuant to California Code of Civil

Procedure section 2030.230. The District’s investigation and discovery continue.

Dated: September 18, 2007 MILLER, AXLINE & SAWYER
A Professional Corporation

y : g
By: _ ZQ&?”/ZZV’#’// {(1 /[’/{J Z -
TAMARIN E. AUSTIN
Attorneys for plaintiffs
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Pursuant to the requirements of Section 13 or 15(d) of the
Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized,
on the 28th day of February 1994.

Northrop Corporation
By: &&PINAZ2928

Nelson F. Gibbs

Corporate Vice President and
Controller

(Principal Accounting
Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this
report has been signed on behalf of the registrant this 28th day of
February 1994, by the following persons and in the capacities indicated.

Signature Title
Kent Kresa* Chairman of the Board, President and Chief
Executive Officer and Director
(Principal Executive Officer)

Oliver C. Boileau, Jr. * Director
Jack R. Borsting* Director
John T. Chain, Jr.* Director
Jack Edwards* Director
Barbara C. Jordan* Director
Aulana L. Peters* Director
Richard R. Rosenberg* Director
William F. Schmied* Director
John Brooks Slaughter* Director
Wallace C. Solberg* Director
Richard J. Stegemeier* Director
Richard B. Waugh, Jr.* Corporate Vice President and Chief

Financial Officer

*By: &&PINAD1368
Sheila M. Gibbons, Attorney in Fact
pursuant to a power of attorney

http://www.secinfo.com/d277u.bb.htm &/1/2008
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Northrop Grumman Systems Corp * 10-K - For 12/31/93, On 2/28/94

Table in Document 1 of 6 - 10-K - 1993 10-K

Download this table in: Spreadsheet Format (. csv)

Executive Officers of the Registrant

The following individuals were the elected officers of

Name

Kent Kresa

Oliver C. Boileau, Jr.

Arthur F.

Dauer

Marvin Elkin

Sheila M. Gibbons

Nelson F. Gibbs
Robert F. Helm
Charles L. Jones

Richard R. Molleur

John R. Rettberg

James G. Roche

Wallace G. Solberg

Richard B. Waugh, Jr.

Age

55

66

57

57

62

56

42

52

61

56

54

50

Office Held

Chairman, President & CEO

Corporate Vice President,
President and General Manager
B 2 Division

Corporate Vice President and
Chief Human Resources Officer

Corporate Vice President Admin
istration and Services

Corporate Vice President and
Secretary

Corporate Vice President and
Controller

Corporate Vice President,
Government Relations

Corporate Vice President,
Quality Operations

Corporate Vice President and
General Counsel

Corporate Vice President and
Treasurer

Corporate Vice President and
Chief Advanced Development,
Planning, and Public Affairs
Officer

Corporate Vice President and
General Manager Aircraft
Division

Corporate Vice President and

http://www.secinfo.com/$/SEC/Filing.asp?T 277u.bb alv

the company as of February 16,

Since

1990

1992

1991

1991

1992

1992

1994

1991

1991

1992

1993

1991

1993

1994:

Business Experience
Last Five Years

President and Chief Executive
Officer; Prior to September 1990,
President and COO.

Vice President,

President and General

Manager, B 2 Division; Prior to
November 1989, Consultant to
General Dynamics

Senior Vice

President, Human Resources;
to 1991, Director of Human
Resources, Hewlett Packard Co.

Prior

Vice President,

Materiel and Services; Prior to
1989, Vice President and Deputy
General Manager, B 2 Division

Vice President and
Secretary

Vice President and
Controller; Prior to 1991,
Deloitte & Touche

Partner,

Vice President, Legislative
Affairs; Prior to 1989, Vice
President, Business Development,
Space and Aviation Systems
Business, Honeywell, Inc.

Vice President and Manager
Product Assurance and Productivity
Department

Senior Vice President and General
Counsel; Prior to 1991, Partner,
Winston & Strawn.

Vice President and
Treasurer

Corporate Vice President and
Chief Advanced Development

and Planning Officer; Prior to
1991, Vice President and Special
Assistant to the Chairman,
President and CEO.

Vice President and

General Manager, Electronics
Systems Division; Prior to 1991,
Vice President and General Manager,
Defense Systems Division.

Risk

Vice President, Taxes,

&/1/2008
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Chief Financial Officer

Max T. Weiss 71 Corporate Vice President and 1991
Manager, Electronics
Item 4. Submission of Matters to a Vote of Security Holders

No information is required in response to this Item.

www.secinfo.com

http://www.secinfo.com/$/SEC/Filing.asp?T 277u.bb alv

Management and Business Analysis

Vice President General Technology
and Systems Division Advanced
Development; Prior to 1991, Vice
President Technology; Prior to
1990, Vice President Technical,
Electronics Systems Group.

Fran Finnegan & Company

&/1/2008
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10-K/A 1 form10k2000.htm

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A

(X) ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ended December 31, 2000

() TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from Commission file number
to 1-3229

NORTHROP GRUMMAN CORPORATION

(Exact name of registrant as specified in its charter)

DELAWARE 95-1055798
(State or other jurisdiction of (IR.S. Employer Identification
incorporation or organization) Number)

1840 Century Park East, Los Angeles, California 90067
www.northgrum.com
(Address of principal executive offices and internet site)

(310) 553-6262
(Registrant's telephone number, including area code)
Securities registered pursuant to section 12(b) of the Act:

Title of each class Name of each exchange on which registered
Common Stock, $1 par value New York Stock Exchange

Pacific Stock Exchange

Securities Registered pursuant to Section 12(g) of the Act:

http://www.sec.gov/Archives/edgar/data/72945/000007294501500013/form10k2000.htm 1/15/2009
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None

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or such shorter period that the Registrant was required to file
such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes x No

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and
will not be contained, to the best of Registrant's knowledge, in definitive proxy or information statements incorporated by
reference in Part I1I of this Form 10-K or any amendment to this Form 10-K. (X)

As of February 19, 2001, 72,126,289 shares of Common Stock were outstanding, and the aggregate market value of the
Common Stock (based upon the closing price of the stock on the New York Stock Exchange) of the Registrant held by
nonaffiliates was approximately $6,449 million.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Proxy Statement for the 2001 Annual Meeting of Stockholders. Part III

This amendment on Form 10-K/A is filed to present a composite annual report incorporating the three clerical corrections
specified in the 10-K/A filed on March 2, 2001 as well as to make one additional clerical correction contained on the
consolidated statements of income on the line item "income from continuing operations before cumulative effect of accounting
change." We are filing this composite corrected 10-K in order to provide a single source for the annual report.

NORTHROP GRUMMAN CORPORATION
PART 1
Item 1. Business

Northrop Corporation was incorporated in Delaware in 1985. In 1994 the company purchased the outstanding common stock of
Grumman Corporation and, effective May 18, 1994, Northrop Corporation was renamed Northrop Grumman Corporation.
Northrop Grumman is an advanced technology company organized to operate in three sectors of the broadly defined defense
industry: Integrated Systems Sector (ISS), Electronic Sensors and Systems Sector (ES?), and Information Technology
(Logicon). ISS includes the design, development and manufacturing of aircraft and aircraft subassemblies. ES? includes the
design, development, manufacturing and integration of electronic systems and components for military and commercial use.
Logicon includes the design, development, operation and support of computer systems for defense, scientific and management
information.

On December 21, 2000, the Company and Litton Industries, Inc. jointly announced that they had entered into a definitive
merger agreement to acquire Litton through a cash tender offer followed by a merger for cash consideration of $80 per common
share and $35 per preferred share, or approximately $3.9 billion, plus the assumption of approximately $1.3 billion in Litton net
debt.

http://www.sec.gov/Archives/edgar/data/72945/000007294501500013/form10k2000.htm 1/15/2009
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General

Page 8 of 78

The company, as a government contractor, is from time to time subject to U.S. Government investigations relating to its
operations. Government contractors that are found to have violated the False Claims Act, or are indicted or convicted for
violations of other Federal laws, or are considered not to be responsible contractors may be suspended or debarred from
government contracting for some period of time. Such convictions could also result in fines. Given the company's dependence
on government contracting, suspension or debarment could have a material adverse effect on the company. The company is
involved in certain other legal proceedings arising in the ordinary course of business, none of which the company's management

believes will have a material adverse effect on the company's financial condition.

-6-

NORTHROP GRUMMAN CORPORATION

Executive Officers of the Registrant

The following individuals were the elected officers of the Company as of February 2001:

Name

Kent Kresa

Herbert W. Anderson

Ralph D. Crosby, Jr.

J. Michael Hateley

Age  Office Held

62 Chairman, President &
CEO

61 Corporate Vice President,
President and Chief
Executive Officer, Logicon,
Inc.

53 Corporate Vice President
and President, Integrated
Systems Sector

54 Corporate Vice President

Since

1990

1998

2000

2000

Business Experience Last
Five Years

Corporate Vice President and
General Manager, Data Systems
& Services Division

Corporate Vice President and
President Integrated Systems
and Aerostructures Sector; Prior
to 1999, Corporate Vice
President and General Manager,
Commercial Aircraft Division;
Prior to September 1996,
Corporate Vice President and
Deputy General Manager,
Commercial Aircraft Division;
Prior to March 1996, Corporate
Vice President and Deputy
General Manager, Military
Aircraft Systems Division

Vice President, Personnel; Prior

http://www.sec.gov/Archives/edgar/data/72945/000007294501500013/form10k2000.htm
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Robert W. Helm 49
John H. Mullan 58
Albert F. Myers 55
Rosanne P. O'Brien 57

and Chief Human
Resources and
Administrative Officer

Corporate Vice President,
Government Relations

Corporate Vice President
and Secretary

Corporate Vice President
and Treasurer

Corporate Vice President,
Communications

NORTHROP GRUMMAN CORPORATION

Name Age
James G. Roche 61
Robert B. Spiker 47
W. Burks Terry 50
Richard B. Waugh, Jr. 57

http://www.sec.gov/Archives/edgar/data/72945/000007294501500013/form10k2000.htm

Office Held

Corporate Vice President
and President, Electronic
Sensors and Systems Sector

Corporate Vice President
and Controller

Corporate Vice President
and General Counsel

Corporate Vice President
and Chief Financial Officer

1994

1999

1994

2000

Since

1998

2000

2000

1993

Page 9 of 78

to January 1999, Vice President
Human Resources, Security and
Administration, Military
Aircraft Systems Division

Acting Secretary; Prior to May
1998 Senior Corporate Counsel

Vice President, Corporate
Communications; Prior to 1999,
Vice President, Corporate
Communications at Alleghany
Teledyne

Business Experience Last
Five Years

Corporate Vice President and
General Manager, Electronic
Sensors and Systems Division

Vice President, Finance and
Controller, Electronic Sensors
and Systems Sector; Prior to
1999 Business Manager for

C3&I Naval Systems

Vice President, Deputy General
Counsel and Sector Counsel;
Prior to 1998 Vice President and
Assistant General Counsel

1/15/2009
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10(s) Executive Deferred Compensation Plan (effective December 29, 1994) (incorporated by reference to
Form 10-K filed February 25, 1997)

10(t) Northrop Grumman Corporation Non-Employee Directors Equity Participation Plan, as amended
March 15, 2000 (incorporated by reference to Form 10-Q filed May 9, 2000)

-79-
NORTHROP GRUMMAN CORPORATION
10(u) CPC Supplemental Executive Retirement Program (incorporated by reference to Form 10-K filed
March 30, 1998)
10(v) Northrop Grumman Estate Enhancement Program, effective January 1, 2001
10(w) Special Officer Retiree Medical Plan as amended December 19, 2000
10(x) Northrop Grumman Corporation March 2000 Change-in-Control Severance Plan (incorporated by

reference to Form 10-Q filed November 4, 1999)

21 Subsidiaries
23 Independent Auditors' Consent
24 Power of Attorney
-80-
NORTHROP GRUMMAN CORPORATION
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized, on the 8th day of March 2001.

http://www.sec.gov/Archives/edgar/data/72945/000007294501500013/form10k2000.htm 1/15/2009
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By: Robert B. Spiker
Robert B. Spiker
Corporate Vice President and Controller
(Principal Accounting Officer)

Page 76 of 78

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed on behalf of the registrant this
the 8th day of March 2001, by the following persons and in the capacities indicated.

Signature

Kent Kresa*

Jack R. Borsting*

John T. Chain, Jr.*

Vic Fazio*

Phillip Frost*

Lewis W. Coleman
Charles R. Larson*
Robert A. Lutz*
Aulana L. Peters*

John E. Robson*
Richard R. Rosenberg*
John Brooks Slaughter*
Richard J. Stegemeier®
Richard B. Waugh, Jr.*

*By __John H. Mullan

John H. Mullan
Attorney-in-Fact

pursuant to a power of attorney

Title

Chairman of the Board, President and Chief Executive
Officer and Director (Principal Executive Officer)

Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Corporate Vice President and Chief
Financial Officer (Principal Financial Officer)

-81-
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Duane C. Miller #57812
Michael D. Axline, #229840
A. Curtis Sawyer, Jr. #101324
Tracey L. O'Reilly, #206230
Tamarin E. Austin #207903
Evan Eickmeyer, #166652
Daniel Boone, #148841
MILLER, AXLINE & SAWYER
1050 Fulton Avenue, Suite 100
Sacramento, California 95815
Telephone: (916) 488-6688
Facsimile: (910) 488-4288

Attorneys for Plaintiffs
Orange County Water District

&
(Exempt from filing fees
per Govt. Code, § 6103)

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF ORANGE

ORANGE COUNTY WATER DISTRICT,

Defendants.

)
Plaintiff,
v
NORTHROP CORPORATION; et al.,
)
2
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I. INTRODUCTION

Pursuant to California Code of Civil Procedure sections 598 and 1048, subsection (b),
plaintiff Orange County Water District (the District) hereby moves to sever all cross-claims in
this case from the trial of the District’s claims against defendants. Trial of the underlying
claims will establish liability with respect to the named defendants and the amount of damages.
Cross-clatms involving allocation of these damages as between defendants and cross-
defendants can then be decided in a subsequent (expedited) proceeding that, in all likelihood,

will not require a courtroom or jury.

L

Northrop's recent addition of nearly 30 new cross-defendants will i
resolution of the underlving complaint. Existing defendants have already slowed discovery
and allowing discovery now with respect to newly-added cross-defendants will increase the
delay exponentially. Severing the cross-claims from the main case and staving discovery on
those cross-claims until resolution of the District’s case is both the most efficient method of
managing the case and the fastest way to resolve the case.

The cost of discovery (including experts) with respect to the numerous new sites will
be immense and this discovery may well turn out to be unnecessary if the District’s case is
resolved. Finally, the defendants’ lawsuits against each other will only create confusion and
distract from the relatively straight-forward issues presented in the District’s complaint.

The case will proceed in a more orderly fashion if the Court stays discovery and trial on
the cross-complaint until a later date. For these reasons, the District proposes that the Court
adopt a phased trial: Phase | would involve jury issues; Phase II (if needed) would involve the
amount of punitive damages; Phase 11l would involve a Court trial; and Phase IV would
involve trial of cross claims. The District respectfully requests that the Court set a trial date for

Phase I in September, 2008.
I. FACTUAL BACKGRQUND

This is an action by the Orange County Water District (“the District”) to recover
damages and obtain relief to remediate groundwater contamination caused by the release of

volatile organic chemicals (“VOCs™) from numerous sites in the Anaheim Forebay
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groundwater basin. The District filed its complaint in December, 2004.

In August, 2005, following denial of demurrers and motions to strike, Northrop and
other defendants filed cross-complaints. The cross-complaints filed at that time (by MAG,
Moore, Northrop and Raytheon) were against other parties already in the case as well as a
small number of new cross-defendants (PCA, Khyber, Orange County Metal Processing,
Weyerhaeuser and AeroTech Plating).

In December, 2007, the Court granted Northrop’s motion to amend the cross-complaint
and Northrop subsequently cross-complained against 24 new cross-defendants, Only days ago,
Northrop added three additional “Roe” defendants. Some of the cross-defendants have no
apparent assets or insurance, which will undoubtedly lead to delays in answering the amended

cross-complaint and make it unlikely that discovery regarding these entities will proceed

quickly or indeed at all.' Other companies named in Northrop’s amended cross-complaint,

Inc., W.C. Richards Co., and Winonics, Inc. are listed on the Secretary of State’s website as
“suspended, ” “dissolved” or “surrendered,” (Austin Decl., Ex. 4.} Of these entities, only
Hindertiter, W.C. Richards and Winonics, Inc. have appeared. There are obvious ditficulties
associated with suing entities who are no longer active corporations.

Before Northrop’s amended cross-compiaint, the case was already complex. If we
ignore the plumes associated with settling parties Aerojet and AC Products, the remaining case
concerns approximately ten defendants, sixteen sites and numerous plumes many of which are
commingled, and cover approximately two square miles. In essence, this is like trying sixteen
separate cases at once. If we try the cross-complaints at the same time, we will be dealing with

approximately 30 additional sites.

' For example, counsel for the District previously disclosed to the Court communications
with counsel for PCA informing the District’s counsel that PCA had no money and had refused
to authorize counsel to review documents or act in any way, including review of a document
depository stipulation. At leastone new cross-defendant, M&M Cleaners, is appearing in pro per.

2

Plaintiffs’ Motion to Try Cross-Claims Separately




—_

L o] ~J O W I [#8] o)

III. SEVERING THE CROSS-COMPLAINTS IS IN THE INTERESTS OF
JUDICIAL ECONOMY.

The Code permits separate trials of “any cause of action, including a cause of action
asserted in a cross-complaint” when “separate trials will be conducive to expedition and
economy.” (Cal. Code Civ. Proc. § 1048 (b).) Courts regularly permit bifurcation, or even
“trifurcation or multifurcation,” “to avoid wasting time and money” on issues which may be
eliminated by presentation of a portion of the issues. (Weil & Brown, Cal. Prac. Guide Civ.
Proc. Before Trial (TRG 2006) § 12:406.)

[Sleverance of certain issues for separate trial {for example,

ifurcation or trifarcation) can be advantageous. Severance can

reduce the length of trial, particularly if the severed issue is

dispositive of the case, and can also improve comprehension of

the issues and evidence. Severance may permit trial of an issue

early in the litigation, which can affect settlement negotiations as

well as the scope of discovery.
(Deskbook on the Management of Complex Litigation (Judicial Council of California 2005} §
2.61[03], p. 2-34 (rev. 12/01).) Bifurcation is appropriate where resolution of a subset of 1ssues
may eliminate the need for trial on other issues. (Grappo v. Coventry Financial Corp. (1991)
235 Cal. App.3d 496, 503 [bifurcation appropriate where based on the “obvious futility of
inquiring into the issue of whether appellant had been improperly divested of an interest in the
property before determining whether or not appellant actually had any interest™].)

Although often used to separate liability and damages (see, e.g., Horton v. Jones (1972)
26 Cal. App.3d 952, 954, 955), bifurcation {or trifurcation) is equally appropriate for certain
types of cross-complaints involving indemnity or similar claims. (Bishop Creek Lodge v. Scira
(1996) 46 Cal.App.4th 1721, 1729-30 [bifurcated cross-complaint for indemnity]; McCrary
Constr. Co. v. Metal Deck Specialists, Inc. (2005) 133 Cal. App.4th 1528 [bifurcated cross-
complaint for indemnity].)

There are at least three reasons why the Court should sever the cross-claims from the
main case and stay discovery on those claims until resolution of the District’s case.

First, the recent addition of almost 30 new cross-defendants will mean delaying

resolution of the primary case in order to conduct discovery of the cross-claims. This will
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exacerbate defendants’ failure to conduct any discovery concerning the existing cross-
defendants

Second, many of the cross-claims may be eliminated by the jury findings in the main
case. For example, if the District did not claim damages or the jury did not award damages for
perchlorate, some of the cross-defendants (such as the Metropolitan Water District) would be
out of the case. If the District fails to recover against Northrop, at least twenty cross-
defendants would be dropped. The cost of discovery regarding these issues, including experts,
concerning the numerous new sites will be immense and possibly unnecessary depending upon
the resolution of the District’s case.

Third, the defendants’ lawsuits against each other should not be part of the same trial as
the District’s case against defendants. The case will proceed in a more orderly fashion if the
Court saves defendants’ cross-claims for a later, separate stage, avoiding the conflicts and
confusion created by a casc in which ten defendants and more than 30 cross-defendants cach
try to blame each other as the source of contamination. (Forensis Group, Inc. v. Frantz,
Townsend & Foldenauer (2005) 130 Cal. App.4th 14, 22 [trial court ordered “that the
complaint and the cross-complaints should be tried separately, to avoid any conflicts of
interest”].) All of the above authorities support severing and staying the cross-claims to avoid
unnecessary expense and delay.

IV, TRYING CROSS-CLAIMS WITH THE UNDERLYING CLAIMS WOULD

DELAY TRIAL BEYOND THE FIVE-YEAR STATUTE
AND PREJUDICE THE DISTRICT.

By adding several of the new cross-defendants, Northrop has raised new issues on
which there has been little to no discovery to date in this case. For example, some of the new
cross-defendants, including Kwikset Corporation, W.C. Richards of California, and Winonics,
have sites located South of the 91 Freeway, an area where the District has not proposed any
remediation. Exhibit ! to the attached Declaration of Tamarin E. Austin is a plume map
depicting known areas of contamination and proposed extraction wells. This map
demonstrates the lack of information concerning the area South of the 91 Freeway. Unless the

District learns of a failed effort on the part of the Regional Board to manage groundwater
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contamination in this area, the District does not plan to pursue remediation in this area.
(). With Plate 1 of your report in front of you, can you tell me, is
there any portion o Oranﬁe County - - the Orange County basin
south of the 91 Freeway that you intend to treat as part of the
remediation program?
A. Not as part of this project.
{Austin Decl., Ex. 5, Mark depo. (PMQ regarding North Basin Groundwater Protection
Project), p. 332.)

With respect to other new cross-defendants, such as the Metropolitan Water District
{(MET), Northrop has raised new claims concerning the chemical perchlorate, a chemical not at
issue in the District’s complaint and not the primary focus of the District’s proposed
remediation system. MET recently filed a demurrer to Northrop’s amended cross-complaint.

The District filed this lawsuit to recover damages relating to contamination of
groundwater by volatile organic chemicals (VOCs). (First Amended Complaint (FAC) 99 2
and 23 [“This action concerns certain volatile organic chemicals (VOCs) which are typically
used as solvents, degreasers, and or other industrial purposes.”].) The complaint specifies the
VOCs at issue. (FACY 23 [TCE, PCE, [,1-DCE, 1,2-DCA, 1,4-D, 1,1,1-TCA, 1,1,2-TCA,
TCP, 1,1-DCA, methylene chloride, trans-1,2-DCE and cis-1,2-DCE].) Perchlorate is not a
chemical listed in the District’s complaint, and the complaint does not allege that any
defendant used or released perchlorate. (Austin Decl., Ex. 2, Mark Decl., 9 12.}

The North Basin Groundwater Protection Project (the Project) was developed by the
District to address VOC contamination in the Forebay area (Anaheim and Fullerton). (Austin
Decl., Ex. 3; Excerpts from 2005 Geologist’s/Engineer’s Report, p. 1-2.) The Project does
this by extracting water containing VOCs, removing the VOCs and reinjecting the treated
groundwater upgradient of the extraction wells, in a continuous loop. (Austin Decl., Ex. 2,
Mark Decl., 4 12.)

Water extracted from the aquifer by the District’s Project must meet drinking water
standards before being reinjected into the aquifer. (Austin Decl., Ex. 2,9 12.) To date, there 1s
no need to treat for perchlorate. (/d.) Should the need to treat for perchlorate arise at some

point in the future, the conceptual design and budget for the treatment plant will accommodate
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such treatment. (/d) Such treatment, however, would be an incidental, not a direct, cost of the
project.

The District has taken 40 depositions, covering at least one percipient witness for
nearly every site at issue in the First Amended Complaint. (Austin Decl., § 5.} The District
has also provided PMQ witnesses for deposition for every defendant in the First Amended
Complaint (and Doe amendments), and has provided around 75,000 pages of documents and
several downloads of data in response to discovery requests. (/d.) Other than a few contention

interrogatories, none of this discovery has focused on perchlorate as a contaminant of concern.

(I

[P Lsy

Prior to the status conference, with the exception of some written discovery
propounded by Raytheon on several now-dismissed cross-defendants, no defendant had
performed any discovery concerning any cross-defendant or the associated sites. After the
most recent status conference, at which the District raised the issue of a motion to sever the
cross-complaints from the primary case, Northrop finally propounded written discovery on
several cross-defendants. However, Northrop has not taken a single deposition concerning any
cross-defendant.

In contrast, discovery concerning the District and defendants 1s in advanced stages. As
discussed at the last status conference statement, the discovery concerning many sites is nearly
coinplete. The Hazardous Substances Account Act and Orange County Water District Act
require only that the District show that a defendant owned or operated on a site; a releasc
occurred; and there is contamination emanating from that site. (Health & Safety Code §
25323.5 and Water Code Appen. 40-8.) For nearly every site, the District has this evidence
already available through defendants’ responses to requests for admissions and depositions of
defendants’ employees and environmental consultants. As described above, the District has
taken and completed approximately 40 depositions and provided a person most qualified
(PMQ) witness for each defendant named in the First Amended Complaint. The District is
prepared to move forward with final discovery and has asked for a trial date in September,

2008,
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The logical resolution of these peripheral issues is to design questions on the special
verdict form, the answers to which may eliminate certain cross-defendants or certain issues in
the cross-complaints. For example, the jury may determine whether the District may recover
for potential perchlorate treatment or whether any of the damages are attributable to sites South
of the 91 Freeway. The answers to these queries may eliminate some of the claims against
various cross-defendants.

If Northrop wishes to pursue claims involving perchlorate, or other satellite claims, it
should do so in a severed action involving equitable indemnity following the conclusion of the

instant case. Northrop should not be allowed, however, to hijack the District’s case after it has

LEARAAATA A TILAA P Y (LN Y LS g 15

reached late stages of discovery and is approaching trial.

V. THE DISTRICT PROPOSES A PHASED TRIAL AND REQUESTS A
TRIAL DATE IN SEPTEMBER, 2008.

The Court has the ability to structure trial in the most efficient manner:
The court may, when the convenience of witnesses, the ends of
justice, or the economy and efficiency of handling the litigation
would be promoted thereby . . . make an order . . . that the trial of
any issue or any part thereof shall precede the trial of any other
issue or any part thereof'in the case . . ..
(Cal. Code Civ. Proc. § 598.) In the interests of judicial economy, the District proposes the
following general outline for proceeding at trial:
{. Jury trial on trespass, negligence and nuisance claims, including findings concerning
malice for select defendants, such as Northrop;
2. If needed, the amount of punitive damages would be determined in a separate phase;
3. Court trial on HSAA and OCWDA claims and request for declaratory relief;
4. Discovery and trial on cross claims.
This structure will resolve the major questions of fact and law and allow opportunities for
scttlement at each phase. (County of Colusa v. California Wildlife Conservation Board (2006)
145 Cal.App.4th 637, 646 [“trial court ordered bifurcation and a limited stay of the entire

cross-petition and cross-complaint of the County to allow settlement discussions].)

Frequently, resolution of the 1ssues in the underlying complaint will allow the parties to resolve

7

Plamtiffs” Motion to Try Cross-Claims Separately







EXHIBIT 11















EXHIBIT 12









EXHIBIT 13









EXHIBIT 14









EXHIBIT 15









- TABLE OF CONTENTS
= VOLUME § - MAIN TEXT
- SECTION PAGE
- CERTIFICATION .......... Gt e st s et e e ey P
EXECUTIVE SUMMARY ...... W er it et trenrarrea st s an e anateas eo i
- 1.0 INTRODUCTION ......... ..., e r s et eds s asana T |
20 FACILITYDESCRIPTION . . . . . e .t e cvnsnnnssvsonas teveserenvesasaes &
- 2.1 Previous Site Invcsugatuon and Assassment P, Cearerraenrs 2
2.2 FinalSoilCharecterization ....... i inenenenn, eanns veese B
2.2.1 VolatileOrganicChomicals .............. it ieneanns 6
- 222 Metals ......cv0000ns vreena e et s et it et 6
3.0 SOILREMEDIATION PLAN ... ....... i cciietinnnas Vet essanene R
s 3.1 SoillRemediation EVaILAtION . ... ..o v vrerirsvssorsavosonrens 7
3.2 SollRemedistionWork Plan .. .....cicivvincnenan Crecancaaas 7
( 3.3  Hoalthand SafatyPlan .............0covieieienainieeinee. 8
4.0 REGULATORY APPROVALS ANDPERMITTING . . ..., ... vt teenvanens veo 8
4.1  Overview of tha Permitting Process ..... G rereassesaseariaenas 9
— 4.2 AgencyCoordination .........c.voereevenrcnansacaninnne 10
4.3. RequiredEndorsements .................. tversersaas trese 12
44 AgencyFileClosure ........... et eaa PP 4
- 5.0 IMPLEMENTATION OF SOIL REMEDIATION ........ ..t iiinnronnnss 13
B.1 Objectiveand Cleanup Critarid .......c.venrtrnnesnrnevacencs 13
—_ 5.2 Hesalthand SafetyPlan .......... S esssesaeserareannEnnan 13
. 5.3 vawm‘ct‘msm.m--........-. ------ T EE R TR 13
5.3.1 Organic Vapor Extraction Process . . ..o cvvveerrvenasa.. 14
~ 5.3.2 PilotStudy ........... Ceeeiteeisenersraseanas . 14
: §.3.3 Full Scals Vapor Extraction System ..... Peeeraraans vees 18
5.3.3.1 SitePreparation ......c v v tvecarervncses 15
6.3.3.2 ProcessDescription .........c¢.0000v0na. 1B
- 5.3.3.3 Process Equipment ....... ceeneen venean s 18
534 VESEnhancomants ............ sraeans Cteeerncaenn 18
5.3.4.1 Alrinjection ...........c..... P resanaa e 16
~ 5.3.4.2 SollHeating ............. teecsnssesanes 16
5!3.‘-3 Ehmwmm 8 * % ¢ R B EP PET TR D AP LS 16
5.4 Decommissioning of Vapor Extraction System .....cvcveveeeees. 17
NPB-91-RAAO14
AWD PROJECT NO. 2134-110
AWD Tethnotogies, Tne.

OCWDVOC-0019546




5.4.1 Establishment of Decontamination and Clean Staging Areas ... 17

5.4.2 System Dismantling .......... cesrasvansneans veeese 127
5.4.3 System Decontamination . . ............... T ¥4
5.4.4 Well Abandonment snd Offsite Storags ............ .. 18

5.5 Systam Performance And Evalustion Caeans R | -
5.5.1 System Performance .......c.eoeee0s ceereerne eee 19
5.5.1.1 Systam Monitoning . .eccvveaevraens RPN 19

65.5.1.2 Confirmatory Soli Sampling .............0. 20

5.5.2 Soil Remediation Evaluation ............ tereirasas iens 21

5.6 Excavation ......... eeesarenranen Ciseesanasracananns . 23
5.6.1 Excavation Parsmotars CteresmrnertEan e 23
5.6.1.1 Ovorburden . ......cevcsetancsnsorascns 23

5.6.1.2 Volatile Organic Compounds . ......... ciees 24

5.6.1.3 MOTAIS . vt s s snsnanaanas ceraansase 24

5.6.1.4 TPH Excavation ......-cc00s Crrassananas 25

5.6.2 Excavation Operations ......... cervaea Cemensesraans 25

5.6.3 Transportationend Disposal .......--...cccvenienann 26

5.6.4 Excavation Pit Bottom Confirmatorv Soil Sampling ......... . 27

5.6.5 Excavation Backfilling and Compaction .............. saes 2B

%.6.6 Final SitaGrading ........ G isasessscnsnsanann cemaan 28

6.0 RISK ASSESSMENT . ... oveevevssreasenrs <+ |
6.1 Risk Assessment Air Quality VESPermitting . .....cocuieienvannn 30

6.2 Health Risk Assessment - Remediated Former Anodlc Room Area .... 31

7.0 LlMITATloNs llllll 8 s " " RS .Illl.ll.llllt.... IIIIIII e & & B & & @0 33
8.0 REFERENCES lllllll * " & & & " a® " % 2 8 & F 4R 8w s & &0 s 9 pd » A0 s E ¥ an " % & 20 3‘
NPB-91-RAA-D14
AWD PROJECT NO. 2134-110
AWD Technologles, Ine.

OCWDVOC-0019547










7

LIST OF APPENDICES

VOLUME Il

A

SOIL AND WELL BORING LOGS

A-1  UNIFIED SOIL CLASSIFICATION SYSTEM
A-2 INITIAL BASELINE SOIL BORING LOGS (13}
A-3 CONFIRMATORY SOIL BORING LOGS (35)
A-4 INTERIM SOIL BORING LOGS {53)

LABORATORY SOIL ANALYSES DATA

B-1  INITIAL BASELINE SOIL SAMPLES ANALYSES DATA, CHAIN OF CUSTODY

B-2 CONFIRMATORY SOIL SAMPLES ANALYSES DATA, CHAIN OF CUSTODY

B-3 EXCAVATION CONFIRMATORY SOIL SAMPLES ANALYSES, CHAIN OF
CUSTODY

B-4 METAL EXCAVATION CONFIRMATORY SOIL SAMPLE (CHROMIUM, LEAD)
ANALYSES DATA, CHAIN OF CUSTODY

PERMITS

C-1  WELL PERMIT - CITY OF ANAHEIM - PERMIT TO OPERATE VAPOR
EXTRACTION SYSTEM

C-2 SOUTH COAST AIR QUALITY MANAGEMENT DISTRICT (SCAQMD)

C-3 WORK PLAN APPROVAL LETTER SANTA ANA REGIONAL WATER QUALITY
CONTROL BOARD (SARWQCB)

C-4 EXCAVATION PERMIT - CITY OF ANAHEIM.

C-5 EXCAVATION PERMIT - SCACGMD RULE 1166 PERMIT

C-6 EXCAVATION PERMIT CALIFORNIA QCCUPATIONAL SAFETY AND HEALTH

C-7 WELL ABANDONMENT/PERMIT DOCUMENTATION

VOLUME Il

HEALTH AND SAFETY PLAN

AIR QUALITY SAMPLE ANALYSES

E-1  STATIC VAPOR SAMPLES {(AEROVIRONMENT, ANALYSES DATA)

E-2 VAPOREXTRACTION SYSTEM-PERFORMANCE EVALUATION AIR SAMPLES,
CHAIN OF CUSTODY

FIELD VAPOR EXTRACTION SYSTEM MONITORING DATA
EXCAVATION AIR MONITORING DATA

G-1 SCAQMD RULE 1166 EXCAVATION MONITORING DATA
G-2 INDUSTRIAL HYGIENE MONITORING DATA

NPE-21-RAA-D14
AWD PROJECT NO. 2134-110

AWD Technologles, Inz.

OCWDVOC-0019550




LIST OF APPENDICES (CONT'D)

VOLUME IV

H RISK ASSESSMENT AIR QUALITY PERMITTING ACTIVITY

H-ATT. 1 EMISSION ESTIMATIONS AND FIRST LEVEL RISK ANALYSIS
H-ATT. 2 ADJUSTED EMISSION AND CARCINOGENIC RISK CALCULATIONS

1 HEALTH RISK ASSESSMENT
J EXCAVATION BACKFILL REPORT
K WASTE DISPOSAL ANALYSES

VOLUME V

L WASTE DISPOSAL MANIFEST RECORD (350) AND LAND DISPOSAL RESTRICTION
FORM

VOLUME Vi

M INTERIM SOIL SAMPLE ANALYSES DATA, CHAIN OF CUSTODY

NPS-81-RAA-O014
AWD PROJECT NO, 2134-110

AWD Technologies, Int.

OCWDVOC-0019551
















EXHIBIT 16






Mr. Ken D. Erwin -2- August 5, 1991

Data from the groundwater monitoring wells that are screened in the
deeper groundwater beneath the site show that the concentrations
of VOCs in this deeper flow zone are significantly higher than in
the shallow groundwater. The concentrations of TCE, PCE and 1,1-
DCE in the deeper flow zone have ranged between 3.8 and 140 ppb,
<5.0 and 14 ppb, and 4.3 and 110 ppb, respectively. Current
information indicates that these V0Cs may be, originating from an
off-site source. However, continued monitoring of the three well
pairs installed by Northrop and continued off-site source
investigations by Regional Board staff may provide additional
information on the source of these VOCs. If additional information
indicates that Northrop may be a source of the VOCs present in the
deeper flow zone, then Northrop will be responsible for conducting
any groundwater remediation or additional groundwater investigat10~1
activities that may be necessary.

If you have any questions, please contact me or Dennis Merklin of
our Groundwater Investigation Section.

Sincerely,

Gberk € LS

Robert L. Holub, Chief
Groundwater Investigation Section

cc: Dave Dixon - Orange County Health Care Agency
~Barbara Roach -.-Northrop Electro-Mechanical Division/
Walter Loo - AWD Technologies
Bruce Ehleringer - McLaren/Hart Environmental Engineering
Nira Yamachika =~ Orange County Water District

WDM/northlet.8

NGSC07140
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Deposition of Dave Mark, P.G., C. HG. / November 8, 2007

4 ORANGE COUNTY WATER DISTRICT,

5 Plaintiff,

7 NORTHROP CORPORATION; et al.,

8 Defendants.
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November 8, 2007 at 10:00 (10:12)
14

Before: ERIC L. JOHNSON
15 RPR, CSR #9771

16 Taken at:
Costa Mesa, California
17
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1 IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF ORANGE

2 -000-

3

o vs. No. 04CCO00715

DEPOSITION OF DAVE MARK, P.G., C.
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is overly broad; it's compound; vague and ambiguous.

MR. SMITH: You can answer.

MR. SAWYER: Don't guess.

THE WITNESS: Yeah, I am not aware. I haven't
seen documents. I have focused on the technical
documents and observed contaminations.

MR. SMITH: Q. In reviewing all of the
technical documents that you have reviewed before today,
have you seen anything in any of them that suggested
that any of the mechanisms of release included an
employee or person at Northrop purposely releasing
contamination --

MR. SAWYER: Objection --

MR. SMITH: -— at EMD?

MR. SAWYER: Objection; overly broad; wvague and
ambiguous; lack of foundation; calls for speculation.
Please don't guess.

THE WITNESS: I don't know.

MR. SMITH: Q. Did you -- strike that.

Have you ever heard anybody from OCWD, such as
Roy Herndon or anybody else who was employed back in the
1980's, say anything to you to the effect that Northrop
had intentionally released contamination at any time at
the EMD site?

A. Nobody at the District and I have had any kind

Page 16
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of discussions regarding that.

Q. Have any witnesses or former employees of
Northrop Grumman ever reported to you or anybody else at
OCWD that there were any purposeful or intentional
releases of contamination?

A. Not that I am aware of. I did come across a
letter from Roy Herndon to the Regional Board where it
was reportedly a former employee, called LA City Fire

Department and said there was radioactive wastes that

were discharged down an old well and -- but I personally
haven't -- and I am not aware of anything other than
that.

Q. Okay. And did you see that that allegation was
investigated?

MR. SAWYER: Objection; assumes facts not in
evidence; lack of foundation.

THE WITNESS: 1In the letter I just noted, the
site was closed off. 1In fact, there was a consultant
working for a prospective buyer, Taiyo or - I am not
sure how you pronounce it - that had to stop some of
their investigative work until they were -- the site was
opened up again.

But frankly, I haven't focused on radioactive.
I have been focusing on VOCs, so I haven't researched it

much.
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MR. SMITH: Q. You haven't seen -- strike
that.

Do you have any information that any Northrop
Grumman employee or any other witness has ever reported
to the District that there was ever any intentional
release of VOCs at the EMD site?

A. Not that I am aware of.

Q. Okay. For how many years has the District been
aware that there was VOC contamination at the EMD site?
A. Well, I have only been with the District a

little over two years. But judging from this --

MR. SAWYER: Well, in that case, let me just
object on the grounds it calls for speculation; lack of
foundation as to any period predating his employment.
You can answer subject to those objections.

THE WITNESS: I can see this May 15th, 1987,
letter, so that was in the District files. Now, I am
not sure when the District received a copy of this
letter, so my guess is sometime --

MR. SAWYER: Please don't guess.

THE WITNESS: Yeah. Well, I guess I just want
to say that it doesn't -- the District was not copied on
this letter, therefore, the District would have received
a copy at some future date. I don't know when. When

they did a Regional Board file review. £o bottom line
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Page 19
is, I have no idea when the District learned about

releases at the Northrop site.

MR. SMITH: Would it have been within a year of
the date of this letter?

MR. SAWYER: Objection. In view of his prior
testimony, it calls for speculation.

THE WITNESS: I don't know.

MR. SMITH: Let's go to Exhibit 2.

This is a November 20, 1987, letter to
Mr. Holub at the Regional Board, from Ken Erwin.

Q. 1Is this one of the items that you reviewed to
prepare yourself for today's testimony?

A. Yes.

Q. Did this letter have any particular
significance to you in terms of the subject matter of
your testimony for today?

A. Yes. And I noted that 1,1-DCE and TCE and PCE
were detected in groundwater concentrations above, at
that time, what was an action level. It predates the
MCL.

It mentioned deteriorated concrete sump in the
anodic room operations. It mentioned that boring again,
with TCE at the bottom of that boring, 60 feet. So
again, it showed that there is high concentrations at

depth, 1700 PPB of TCE at 60 feet, as well as the
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MR. SMITH: Q. You don't know?
A. Yeah, I don't know.
Q. Do you have -- as you sit here, do you have any
information as to how much it would cost to excavate
7600 cubic yards --

MR. SAWYER: Objection --

MR. SMITH: -- and dispose of 1t?
MR. SAWYER: -- vague and ambiguous; lack of
foundation.

THE WITNESS: No, I don't, off the top of my
head.

MR. SMITH: Q. Based upon your experience in
the industry, you have given us your background in prior
sworn testimony, do you have any range of estimates as
to what this remediation would cost?

MR. SAWYER: Objection; wvague and ambiguous.

THE WITNESS: I mean --

MR. SAWYER: Let me finish. Lack of
foundation. We are talking about -- I am sorry, what's
the time period here for the report? 1991. Calls for
speculation.

THE WITNESS: Yeah, I mean, I would, off the
top -—— I just don't recall, off the top of my head. I
mean, I have notes and have worked on projects involving

excavations, but I can't recall off the top of my head
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what that generally costs.

MR. SMITH: Q. Would you agree that the amount
of SVE and excavation done here would have had to have
cost millions of dollars?

MR. SAWYER: Objection; calls for speculation;
lack of foundation; assumes facts not in evidence.

THE WITNESS: Yeah, I wouldn't be surprised.

MR. SMITH: Q. And you understood that this
work was all done pursuant to a work plan submitted to
the Regional Board, correct?

MR. SAWYER: Objection; misstates his prior
testimony; vague and ambiguous; compound.

THE WITNESS: Yeah, I believe I read in this
document, maybe I made a note in here, that the Regional
Board did oversight of the soil vapor extraction, and
the Orange County Healthcare Agency provided oversight
of the excavation. So most likely this work plan was
submitted to both agencies.

MR. SMITH: Q. Right. Did the District have
any regulatory oversight of this remediation?

MR. SAWYER: Objection; calls for a legal
opinion.

A. No.
MR. SMITH: Q. Was -- did the District have

any input into the nature or scope or extent of this
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no further action letter for soil and groundwater.

Q. Did -- was OCWD consulted before the Regional
Board concluded that no further action was required by
Northrop on this site?

A. I am not sure. I don't know.

Q. I see that the letter is copied to Nira
Yamachika at the Orange County Water District. Who was
that person and what was her position?

A. Nira i1s -- she's in charge of our water quality
group. And this 1s currently. So 1n other words, she's
in charge of the crews that go out and sample OCWD's
monitoring wells.

Q. This particular exhibit comes from OCWD's
files, does it not?

A. Yes.

Q. And it bears the "Received" stamp. Does this
copy bear a "Received" stamp?

A. Yes, this was in our files. I reviewed it in
our files.

Q. Okay. Based upon your conversations with Roy
Herndon and Nira and anybody else at OCWD, plus your
review of your files, did you see any indication that
OCWD had any objections or reservations about the
Regional Board's issuance of this no further action

letter?
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MR. SAWYER: Objection; compound.

THE WITNESS: Well, as I look at Roy's letter
of memorandum to the Regional Board, it appears that he
did have -- the District did express some concerns.

MR. SMITH: Q. When was that?

A. Well, there's one letter, December 4th, '91,
from Roy to Robert Holub, and that was following his
discussions with a Ms. Reynolds at Garrity Miller, the
consultant to Taiyo.

And then there's another letter, August 4th,
'92, a memo from Roy to Dennis Merklin at the Regional
Board, with comments on AWD's report. And in that, I
think -- well, I think I mentioned earlier --

Q. And both of those letters were months after the
actual no further action letter, correct?

A, That is correct.

Q. And as far as you know, at no time before the
Regional Board issued this letter was there any
objection or reservation within OCWD to this action?

MR. SAWYER: Objection; lack of foundation;
calls for speculation.

MR. SMITH: Correct?

MR. SAWYER: Same objections.

THE WITNESS: I don't know. That was before my

time.
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MR. SMITH: Q. Well, in preparing for today's

deposition, have you come across any information that
suggests to you that before August 5, 1991, the District
in any way opposed the Regional Board's issuance of this
no further action letter to Northrop?

A. I didn't come across any documents indicating
that.

Q. As far as the District is concerned, is a
company such as Northrop entitled to rely upon a
Regional Board determination that no further action is
required with regard to remediation at a site?

MR. SAWYER: Objection; calls for a legal
opinion; calls for speculation; lack of foundation.
Also calls for an expert legal opinion.

THE WITNESS: I am -- the Board has the
authority to make that determination.

MR. SMITH: Q. And do you -- now, in the
letter, the Board asserts that it closely monitored the
soil investigation and remediation activities.

Do you have any information that suggests that
that is any way exaggerated or untrue?

MR. SAWYER: Objection. Vague; ambiguous;
compound.

THE WITNESS: I don't have any information to

indicate that the Board was not being truthful in that
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Page 78
statement.

MR. SMITH: Q. I mean, the Board was being
truthful in this statement, correct?

MR. SAWYER: Object. Let me get my objections
in. Calls for speculation as to the state of mind of
the Board; lack of foundation; speculation.

MR. SMITH: Q. As far as you know.

A. As far as I know, yeah.

Q. And where 1t says, "We are not requiring any
further soil investigation or remediation at this time,"
is 1t your understanding this is a reference to not
requiring Northrop to do anything?

MR. SAWYER: Objection; speculation; lack of
foundation.

THE WITNESS: That's my understanding. The
Board also mentions though that if they, you know, find
a reason to —-- some other information to indicate there
are other sources, they will require Northrop to do
work. So —--

MR. SMITH Q. If something new happens, they
would reserve the right to reopen this.

A. You bet.

Q. Okay. But in terms of what the Board was
saying in August of 1991, would you agree that the

Board's position was that all of the available evidence

DEPOBOOK REPORTING SERVICES (800) 830-8885




Deposition of Dave Mark, P.G., C. HG. / November 8, 2007

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

A. Okay.

Q. Now, the letter is written by Mr. Herndon and

sent to only the Regional Board, correct?

A. That 1s correct.

Q. Do you see anything in this letter that

purports to disagree with the no further action letter

that the Regional Board issued the prior August?

A. No.

Q. Who 1s Jim Goodrich?

A. Jim Goodrich used to be the chief
hydrogeologist, the position Roy now has.
time Roy worked under Jim Goodrich.

Q. Where is he now?

So at that

A. He is at some small water district up in, I

believe, the foothills of the Sierras somewhere,

you

know. I couldn't tell you the name of the city but --

Q. Okay. Let's go to the other letter you

mentioned, by Mr. Herndon, and that was exhibit --

that's a memo, actually, Exhibit 10. It is dated

August 4, 1992.
MR. SAWYER: Which exhibit is that
MR. SMITH: That's 10.
Q. And it is comments on the May 30,
report from AWD. Right?

A. Yes.

?

1991,

closure
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Q. Do you know why Roy was reviewing this more
than a year after receipt of the report?

A. I don't know.

Q. Do you have any idea what had happened to
prompt him to do this review of that 1991 report in
August of 1992?

MR. SAWYER: Objection; asked and answered;
calls for speculation.

THE WITNESS: I don't know.

MR. SMITH: Q. Have you talked to Roy about
why he wrote this memo?

A. No.

Q. At point five, it states, "The soil study and
cleanup by AWD for Northrop appears to have been a
thorough and comprehensive project from a soil
remediation standpoint, and Northrop can be commended
for this effort."

Do you share that assessment of the AWD report,
after your review of it, in preparation for today's
testimony?

MR. SAWYER: Objection; improper opinion
testimony.

THE WITNESS: I mean, any remediation is a good
thing. I guess I would concur with Roy's second

sentence under number five.
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MR. SMITH: Well, I will get there.
Q. Do you concur with the first sentence?
A. In terms of the cleanup level that was agreed
of one part per billion, yes, they seem to have done a
pretty good job in attacking, you know, that one part
per billion threshold.

But you know, one part per million or a
thousand parts per billion, when you have drinking water
standards in the low parts per billion, still leaves the
question of threat to groundwater. And frankly, even
these days, I don't know that agencies would agree on a
1 ppm threshold for soil cleanup. Some of those
thresholds, particularly with indoor air concerns, have
dropped more recently.

But at this time, and what AWD did, their
efforts based on a 1 ppm cleanup threshold, it looked
like they did, you know, a pretty good job.

Q. And the 1 ppm threshold for soil was standard
of care back then, correct?

MR. SAWYER: Let me -- objection; vague and
ambiguous; calls for an expert opinion; lack of
foundation. Also vague as to term "standard of care."

THE WITNESS: Different cleanup levels have
been used at different sites. There hasn't really been

a standard level, based on my experience. But I can
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investigated?

A. Not that I am aware of.

Q. Is there any reason you haven't asked the
Regional Board to have Northrop investigate dioxane at
EMD?

A. We just haven't had those discussions. Yeah.

Q. Have you ever thought it was necessary to have
those discussions?

A. I think it will depend on what we see 1n our
regional containment system. We have told the Board in
general terms, not site specific, that we really need to
rely on them to make sure these sites are remediated
adequately, so we don't have to operate this regional
pump and treat system forever.

Q. Is that called source control?

A. Yes. Yes.

Q. Have those communications all been oral or have
you communicated in writing as well?

A. I believe those communications have been oral,
although we have seen that reflected in some of the
Board letters, in fact, I believe related to the other
Northrop site, the Y-12 site. I believe I saw —--

MR. SAWYER: I Jjust want you to -- he's only
here for one site, as a PMQ.

THE WITNESS: Okay. Bottom line --
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MR. SAWYER: Just answer his question about
this site.

THE WITNESS: The board is aware of it and
dealing with that issue on active sites. I am not
aware, they have not reopened this site.

MR. SMITH: Q. As far as the District is
concerned, is Northrop entitled to continue to rely upon
the no further action letter it received from the
Regional Board with regard to the EMD site?

MR. SAWYER: Objection to the extent it asks
for the deliberative privilege; calls for speculation;
calls for expert legal opinion.

MR. SMITH: Q. You can answer.

A. Again, to my knowledge, the Board has not
rescinded and Northrop has not been required to do any
further action at this site.

Q. Do you think it is wrong for Northrop to have
relied upon the Regional Board's no further action
letter?

MR. SAWYER: I will instruct him not to answer
that. That's an improper contention question. You are
asking for a legal opinion. I instruct you not to
answer that question.

MR. SMITH: What time do you want to have

lunch?
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MR. SAWYER: Well, it is 12:30.

(Discussion held off the record)

MR. SMITH: Why don't we go off the record.

THE VIDEOGRAPHER: Off the record at 12:35.

(Lunch recess taken 12:35 - 1:36 p.m.)

THE VIDEOGRAPHER: On record, 1336.

MR. SMITH: Q. Mr. Mark, do you understand
that even though Northrop received the no further action
letter from the Regional Board, it continued to
undertake groundwater monitoring at the EMD site?

MR. SAWYER: Objection; assumes facts not in
evidence; lack of foundation.

MR. SMITH: Q. If you know that.

A. Yeah, I am not -- I don't recall when they
stopped their monitoring. I would have to take some
time and slog through the documents.

Q. Well, let me --

A. But I will trust you.

MR. SAWYER: Don't trust him.

MR. SMITH: Don't do that.

MR. SAWYER: Don't speculate.

MR. SMITH: Don't do that.

Q. Let's go to Exhibit 10, which is Roy's memo to
Merklin.

And in the very second to the last paragraph,
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the site anymore, it didn't do anything with regard to

the drinking water after 199172

MR. SAWYER: All right. That's an improper
contention question. I am going to instruct him not to
answer.

MR. SMITH: Q. Did -- are you aware of
anything that any Northrop Grumman employee should have
done after 1991 with regard to the drinking water, which
they didn't do?

MR. SAWYER: Objection; contention question.
You are asking a negligence issue. Instruct him not to
answer.

MR. SMITH: Q. Does anybody at the District
have any information about the identity of any Northrop
Grumman employee who did anything improper with regard
to the drinking water in the aquifer after 199172

MR. SAWYER: Same instruction. Instruct you
not to answer. Improper contention question; calls for
speculation; compound.

MR. SMITH: Q. Do you have -- have you seen
any documents, in connection with your preparation for
today's deposition, as the most qualified person to
testify on the EMD site, are you aware of any
information in that document which discloses the name of

any Northrop Grumman employee who did anything at all
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with regard to the site to contaminate the drinking

water?

MR. SAWYER: Objection; calls for speculation;
overly broad; vague and ambiguous. You can try to
answer the question subject to that objection.

THE WITNESS: After 19912

MR. SMITH: (Nods head).

THE WITNESS: I haven't seen documentation that
Northrop did anything active on that site.

MR. SMITH: Q. Are you aware of any regulatory
directives by any agency of the government to Northrop
Grumman, after 1991, that were not complied with?

MR. SAWYER: Objection; vague and ambiguous;
calls for speculation; lack of foundation; also
compound.

THE WITNESS: I am not aware of any.

MR. SMITH: Q. Have you heard from any source
within the District, or seen anything in any documents
you have reviewed before today, which suggests that
Northrop in any way obstructed any regulatory effort to
remediate the property at EMD?

MR. SAWYER: Objection; vague and ambiguous;
compound; calls for speculation; lack of foundation.

THE WITNESS: Not that I am aware of.

MR. SMITH: Q. Has anybody from Northrop ever
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misrepresented any facts or lied to the District or the
Regional Board, as far as you know, with regard to the
EMD site?

MR. SAWYER: I will instruct him not to answer.
It is an improper contention gquestion. Also calls for
speculation as to the state of mind of your client.
Instruct you not to answer.

MR. SMITH: Q. Are you aware of any
information at all which suggests any misstatement of
fact has ever been made to the District by any Northrop
employee with regard to the EMD site?

MR. SAWYER: Objection; calls for speculation;
compound; vague and ambiguous. Also asks an improper
contention question. Instruct you not to answer.

MR. SMITH: Q. Are you aware, based upon your
review of the documents and your discussions with people
at the District, of any misstatement made by Northrop or
its employees at any time to anybody at the Regional
Board about cleanup activities at the EMD site?

MR. SAWYER: Objection; wvague; ambiguous;
overly broad; lack of foundation; calls for speculation.
It is also an improper contention question. Instruct
you not to answer.

MR. SMITH: Q. Do you know of any fact

related -- strike that.
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" 3, | found the horlng locatlen maps In AWD's report difflcull te read and
A incomplata. At lsast B3 “interim soff borings,” for which solt samples waro
; collacted and analyzed, wore not locatod on any of the maps In the documeants
: I rgviewed. It would be holpful If such a map could he provided by Narthrop.

4, Table B-1, summarlzing soll VOC analytleal results, appoars to ba iIncomplets,
VOC data Trom berlngs C5R4-16 through -36 and the 53 "“Intarim” soll borings
had to be reviewad by combing through ths raw lahoratory reports in Appandix
B. |t would bo helpful if a complete Table 5-1, with soil apalyaas for ali
barings, could bo providad by Northrop.

5, The soll study and cleanup by AWD for Northrop appears to have besn a
thorough and comprehensiva projoct from a soll remadlation standpolnt, and
Northrop can bs comronded for this effort. However, the data presentad !
the AWD report indicats that VOCs In tha soll have not baen delineated laterail g
or vertically bensath the site, leaving the issue of groundwator centamination
source araas unrasolved.

: Based on available soll and groundwater data collected at and noar the Northrop sita,
§ continved Investigation is warranted 1o defino the limits of groundwater VOC
: contamination ahd 1o determing sourca areas. In light of this, Nerthrop’s requost to
discontinue lts guarterly groundwater monitoring program {and to destroy its on-slta
waelig} is not justifiable a1 this time, in my opinion. All existing wells ars necessary for
. gontinued VOC plume tracking and may eventually bs reguired te monitor future
groundwater remedial activities.

. We can discuss this project further at our next meeting,

CCWD/VCOC 000988
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IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF ORANGE

-000-
ORANGE COUNTY WATER DISTRICT,
Plaintiff,
vSs. No. 04CC00715
NORTHROP CORPORATION; et al.,
Defendants. y

DEPOSITION OF ALEC UZEMECK
April 22, 2008 at 10:00 (9:58) a.m.

Before: ERIC L. JOHNSON
RPR, CSR #9771

Taken at:
Los Angeles, California
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by the Certified Shorthand Reporter, deposed and

testified as follows:

business

L

THE VIDEOGRAPHER: Please proceed.
EXAMINATION BY MR. MILLER

MR. MILLER: Q. Please state your name and

address for us.

My name is Alec Uzemeck. Last name is

U-z-e-m-e-c-k. My home address is EENAESIICIZOEE
iBsWlPR\V/ Y-Controlled/Privacy

Q. Are you retired?

A. I am retired.

Q. When did you first work for a -- Northrop
Corporation?

A. 1984, I believe.

Q. And what location were you assigned to at that
time?

A. I was with the Electronics Division, Hawthorne.

Q. And when did you retire from Northrop?

A. April 1999.

Q. During what portion of your employment were you
assigned to the Y-12 facility?

MR. SMITH: Objection; assumes a fact but you

can respond.

THE WITNESS: Initially it was in 1990.

MR. MILLER: Q. What was your job title at
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Page 10
that time?

A. I was a manager of Facilities Environmental and
Safety.

Q. And when did that assignment end?

A. Let's see. I transferred to the Aircraft
Division and I think it was two years later. It was in
1 fobs

Q. After you transferred to the Aircraft Division
in approximately 1993, did you have any further
responsibilities for Y-12 at all?

A. Yes. I was in charge of the Environmental
Department and I had responsibility for Y-12.

Q. Were you in charge of the Environmental
Department for the division or for particular
facilities? How did that work?

A. I was the facilities manager for the division,
Aircraft Division.

Q. What does it mean to be a facilities manager?

(Mr. Sites entered the room)

A. It means that I would be in charge of
construction, demolition, building laboratories,
offices, manufacturing space, tearing down buildings,
maintenance, repair, janitorial, anything associated
with the buildings. And then in my environmental

capacity, I was in charge of the organization that did
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the air, ground, and water stewardship, for lack of a
better word.

Q. Had you had any responsibilities for
environmental matters before 19907

A. Environmental Department reported to me prior
to that time, but I think it was only about a year
before, I would say. 1989 approximately.

Q. And as of 1989, the environmental staff
associated with the Y-12 facility were reporting to you;
is that correct?

A. Yes.

Q. And could you give me your best estimate of the
last year you had any responsibility for the Y-12
facility.

A. I think it was in 1993.

Q. And what happened at that time?

A. I am a little hazy on the facts because Y-12
was transferred between divisions and there was a
purchase and a sale in there. And I don't remember -- I
would have to look at something to try to refresh my
memory on that point.

Q. Okay. We will be looking at some documents
with your name on it, that may help. But what I am
trying to understand is what event do you associate with

the end of your responsibilities for Y-12? Was it the
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sale of the property or closure or what?

A. Whatever that transaction was that took the
building out of the division into either another
division or another owner was the end of my
responsibility.

Q. Okay. Did you ever have any responsibilities
for the 53 acre property, the ESD facility?

A. Yes, I did.

Q. Did your responsibility for that Anaheim
facility overlap with Y-12 or were they separate periods
of time?

A. It overlapped.

MR. MILLER: So the record is clear, let me
show you a schematic drawing of the Y-12 facility.
(Plaintiff's Exhibit 2 marked
for identification)
MR. MILLER: Q. Do you recognize Exhibit 2 as
a schematic showing the layout of buildings associated
with the Y-12 facility?

A. Is this what's denoted by this dotted line? Is
that what you think is Y-127?

Q. The Y-12 building itself is a rectangular
structure on the right-hand portion of the drawing, the
way I have it turned, which is right-side up --

A. Yes. Mm-hmm.

Page 12
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Page 13
Q. And that's the building itself that you were

responsible for, correct?

MR. SMITH: Object as lack of foundation as to
time. He can answer.

THE WITNESS: I was responsible for the area
within the dotted line that you have shown here.

MR. MILLER: Q. Okay. So it is a larger
property than the Y-12 building itself; is that correct?

A. That is correct.

Q. And next to the Y-12 building on the left-hand
side of the drawing is something labeled EMPI building
addition. What was that?

A. Which one are you -- can you point to it?

Q. Yes.

A. That one? No, I can't recall.

MR. MILLER: Okay. And let me show you a site
for what we are calling the EMD facility, but it has
also been known as the ESD facility, just to confuse
everybody.

(Plaintiff's Exhibit 3 marked
for identification)

MR. MILLER: Q. It is the 53 acre property
which has several buildings.

Within the bold line are a series of buildings

labeled with Y, and down at the bottom an area labeled
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"Freeway Property."
Do you recognize this drawing?

A. Yes.

Q. And what would you call this facility?

A. This was the Electro Mechanical division at the
time that I came into the picture.

Q. And did you have responsibility, as manager of
facilities, for that set of buildings by 1989?

A. I am not sure of that date but it is
either -- it is either 1989 or 1990, in that time frame.

Q. Okay. And did your responsibilities for the
EMD facility end in approximately 19932

A. I think so, yes.

Q. 1Is it your best recollection that the buildings
shown on this diagram labeled with a Y were ones that
you were manager of facilities for during the time
period we have been discussing, which includes Y-1? It
is going to go from the top down, Y-2, Y-8, 9, 11, 4, 7,
16, and 3?2

A. Yes, everything in the bold line.

Q. Who did you report to as manager of facilities?

A. John Simpson.

Q. And who did you report to on environmental
issues?

A. It was still the same person. Yes. That was
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my direct reporting line.

Q. There was a group known as corporate
environmental, correct?

A. Yes.

Q. How did you interface with them? Could you
explain that to us, please.

A. From their point of view, they provided
oversight in the operation of the Environmental
Department.

Q. Were they the ones making decisions or was it
done in some other way?

MR. SMITH: Objection; vague and ambiguous;
lacks foundation. You can answer.

MR. MILLER: Q. Can you answer? If not, I
will try and ask a better question.

A. I can't answer that.

Q. Okay.

A. It is not specific.

Q. Let's say that you were trying to decide how to
select an environmental consulting firm. Would you make
that decision or would somebody at corporate? How did
that work?

MR. SMITH: Objection. Calls for a
hypothetical; lacks foundation. But you can respond if

you can.
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it. I don't quite understand, when we walked off the
site on May 31st, everything was clean as evidenced by
AWD, AMD, whatever it is.

Q. Were concentrations that high present in the
past, before that work was done?

A. I don't know. You showed me a report from
1984, so I assume that that report refers to something
in that area. It is Exhibit 7. But I have no specific
knowledge it was higher in the past. All I know is we
cleaned it up.

Q. Was your ability to clean up the site affected
by the deadline of the end of May 1991 at all?

R, ¥Yeés.

Q. Explain.

A. Originally we started with the anodic room, was
probably the worst site. We started with vapor
extraction and we went to enhanced vapor extraction.
And we went to using DC voltages across -- it became
apparent to us that the extraction method would not
be -- allow us to be finished by May 31lst. So what we
did was we went off the budget and we spent whatever it
took to clean up that site, which was excavation.

Q. How far down did you go by excavation?

A. It was something like 50, 60 feet.

Q. Was it confirmed there was no contamination
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Page 112
know.

Q. Well, if you had liquid containing solvents in
a drum and you crush it, isn't that a potential release
area®?

MR. SMITH: Objection; calling for speculation;
it is an incomplete hypothetical.

THE WITNESS: It really is hypothetical. I
wouldn't know.

MR. MILLER: Q. Turn to the next paragraph.
On page 6 of 6 it says, "Due to the time restraints of
this project, investigation of the adjacent properties
could not be performed.”

Do you see the statement?

A. Yes, I see the statement.

Q. Were you at all involved in the Y-12 project at
the time that comment was made?

A. No, I was not.

Q. Do you know anything about the time constraints
for that project?

A. No. And as I said earlier, this building was
being transferred back and forth, and I don't know if it
was sold or just transferred to another division. So I
don't know what he's talking about here. I have -- I
don't have any background on this.

Q. I want to question you about the cover sheet
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Page 113
for Exhibit 15. It has got the word "Private" written

all over it.

Do you -- can you explain at all the
circumstances under which such a cover sheet would be
put on a document?

A. I think I can talk to this document. It is
simply something that says this is company private. We
want you to read it, find out what the facts are, then
go deal with the facts. And I think in this case the
"Private" is on there so that it doesn't get out and get
misconstrued, and people create rumors and so on.
That's the only purpose that I can see.

I have one other statement: Northrop's policy
is if anybody sees any contamination, we either dealt
with it -- dealt with it and revealed it to the world.
So this doesn't standby itself. If there was a next
step, and there was an agency involved, and I thought
Water Quality Board was involved when it was our little
part of it. Ken and I worked on it.

Q. Let's evaluate that for a moment. I want to
ask you questions about both sites at the same time to
save time.

So we are going to ask questions about Y-12 and
the 53 acre property collectively. Did you ever learn

from any source that there were floor drains in any of
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Page 114
those buildings where solvents were spilled on the floor

and made their way to floor drains?

A. I didn't hear that about Y-12. I did hear that
about Y-1 or -- is it 1 or 27 Y-1.

Q. Were you ever 1n a position where you
recommended disconnecting the floor drain or filling it
or closing it?

A. No, it didn't fit into the scheme of things.
We were —-- moved the division out, we tore down the
buildings, got rid of hazardous materials, as hazardous
materials. We recycled everything else, asphalt,
concrete, windows and so on. I had no need to
disconnect anything because we were going to deal with
it as a stand-alone -- hazardous material, if that's
what it was.

Q. Let me show you a document and get your
comments.

MR. SMITH: Let us know when a good time for
the afternoon break would be.
MR. MILLER: It would be after we finish with
this document.
MR. SMITH: Okay.
MR. MILLER: It won't take long.
(Plaintiff's Exhibit 16 marked

for identification)
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A. Okay. Where are you now?

Q. "Mr. Peltier provided me with information
relative to those wells contaminated with volatile
organic chemicals. He indicated that there were 13
wells within one mile of Northrop contaminated with
trichloroethylene (TCE), perchloroethylene (PCE),
chloroform, and trichloroethane (TCA)."

Do you see the 1list?

A. Yes.

Q. Were you ever told by Mr. Erwin or anyone else
that the state was asking information from Northrop
because 13 wells within a mile of Northrop's facility
were contaminated with the solvents I mentioned?

A. No, I was not.

Q. Do you know of anything Northrop did in or
shortly after May 1987 to find out if they were the
source of the solvents found in those wells or some of
them?

MR. SMITH: Objection; lack of foundation.

THE WITNESS: No, I was not aware.

MR. MILLER: Q. Do you know of any program
that was commenced about that time to find out the
source of releases to the environment, if any, at the
Northrop facilities of VOC's?

MR. SMITH: Objection; lacks foundation.
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THE WITNESS: I'm not aware of it, but that
doesn't mean anything because company policy dictates
that we take care of things as we find them.

MR. MILLER: Q. In the last paragraph before
the list of addresses, it says, "We have established a
system of recording chemical spills at this division."
Do you see that?

Yes.
Were you familiar with that system?
No.

Did you ever look at the list of spills?

- Ol S

N6, I did not-

Q. Let's take a look at the next page. If you
look at the second item, it reports "100 gallons of
trichloroethane was accidentally released into the
secondary spill containment pit at 500 East Orangethorpe
Avenue, below a degreaser."

A. I see that, yes.

Q. And that's the same spill containment pit we
talked about earlier with the problems with the
concrete? Is that how you read that?

A. No, I wouldn't equate the two. The spill
containment pit that was described in the study, the one
that you could put a screwdriver through the wall, is

not going to hold 100 gallons of trichloroethylene, so I
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MR. MILLER: Q. Why was this document marked
"Northrop Private"?

A. I think, as I explained before, it is a desire
to keep the material close to the vest until we are
ready to come up with a solution. And this is not
conclusive yet.

Q. To your knowledge, did anyone, prior to the
date of this document, May 2nd, 1994, notify the
Regional Board there had been environmental releases
that required remediation, or would likely require
remediation?

MR. SMITH: That's two different questions.
That's compound.
MR. MILLER: I will break it down.

Q. To your knowledge, did anyone notify the
Regional Board or any other state regulatory agency,
prior to May 2nd, 1994, that there were conditions at
the Y-12 property that were likely to require
remediation?

MR. SMITH: Compound. Lacks foundation. You
can answer 1it.

THE WITNESS: Just, the only knowledge I have
is the Exhibit 15 that you gave me, which indicates the
seriousness of the manufacturing processes. Once again,

I think that the Exhibit 18 refers to the same
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Page 132
situation. I think they are linked.

MR. MILLER: Q. They are several years apart
in time. One is in the '80s, the other is '94.

A. Well, they are both in the '90's, '92 and '94.

Q. I am sorry. I don't have the date of the other
one in front of me. Thank you.

Did you ever sign a report to the Regional
Board notifying them of a spill or release of chemicals?

A. No, Ken -- that was normally Ken's activity.
But I would have been notified.

Q. Did you ever sign any type of notice to the
County Sanitation District of Orange County concerning
discharges to a sewer?

A. It might be possible. It was the policy that
if we spilled anything, we notified the agency. And I
am thinking of when I was at the Electronics Division.
We had to get rid of some 30, 40,000 gallons of cooling
water that had an anti-rust component. We notified them
and then we had it all trucked away. So I would bet
that somebody was notified in the agency.

Q. Who was responsible for giving any required
notice?

A. The environmental person.

Q. Who was that?

A. Ken Erwin.

DEPOBOOK REPORTING SERVICES (800) 830-8885




EXHIBIT 22


















a"a ry

1.2  Site Layout

The Y-12 facility Is rectangular In shape with approximate dimensions of 1,200 feet by
350 feet. Located on the property is one significant building~ a single-story structure,
approximately 500 feet long by 200 fest wide. Adjacent to the building are paved areas
to the east and wast, a storage yard to the north, a hazardous materials end hazardous
wasta accumulation ares within the storage yard, and a recresational vehicle {RV) parking
area to the north of the storage yard.

The Y-12'building Is roughly divided into five major argas: the main agsembly areg, tha
quench tank and oven, the annex, the machinery area, end offices. Adjaining the
building to the west is a 1,1, T1-trichforoethane (1,1, 1-TCA) tank, a comprassor, and a
waste tteatment area, including a clarifier, & waste water treatment system, and a sludge
press. The physical site layout is shown on Figures 2 and 3.

The main assembly area included the vaper degreaser, paint boeths and oven, surface
preparation area, dye penetrant station, faboratory, and debur area. The vapor degreaser
was usad 1o remove oils and grease from pasts. Prior to 1980, trichlorosthene {TCE)
was used as a solvent. The paint booth uses a dry, electrostatic process, Paint and
solvents were used in this paint booth. The surface treatment process imparted
corrosion resistance to the materials. The process encompassed the alodine station and
the "carwash" tank line and utilized alkaline cleaners, deoxidizers, alodine, and rinse
water. The laboratory provided enalytical support for the manufacturlng process.,
Miscellanaous chemicals were utilized in small amounts in the laboratory, The deburarea
was used to finish machined parts and generated waste water that could contain oiis and
greases.

The quench tank and oven wers used for metallurgic treatment of the aircraft parts using
a solution gontaining polyethylene glyeol. The machinery area housed metal werking
machines. The machines used hydraulic fluids, lubricating oils, and ¢oolant.
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- 3.5  Soil Excavation

During August 1984, Smith Environmental performed minor excavations at the following
five locations on the Y-12 facility grounds to remediate hydrocarbon-impactad soil: .
NC-15, NC-DAA, NG-0AB, NC OAC, and NC-QEA.

The excavations consisted of approximate S-foot by S-foot sreas. The areas
encompassing Borings NC-OAC and NC-OEA were excaveted to approximatsly
7 feet bgs. The srea encompassing Boring NC-15 was excavated to approximately 3
feet bgs. The areas encompassing Boring NC-OAA and NC-OAB were excavated 1o .
approximate depths of 2-1/2 bgs, Floor and side-wsll samples were collected from
random locations within sach of the excavations. The fioor samples wera collscted at .
6 Inches to 1 foot below the excavation floor, and the side wall samples wers colisctad
from at least 6 inches into the side walls. The excavatlon locations and sample Jocations
are shown on Figure 5.

Soil samples were storad in 8-ounce jars, labeled, and transported In a chilled vessel
under Chain of Custody protocol to a state-certified environmental laboratory. The
samples were analyzed for TRPH, Copies of the official Chain of Custody shaets ara
included in Appendix B. Subsequent to sampling, the excavations were backfilled with
pea-gravel and capped with asphalt to match existing grade and cover.
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the facility Sonce line, TRPH was detectod at maximum depth of § feet. The maximum
concentration of TRPH encounterad was 110 ppm.

Of the six soil samples collected In the RV parking area, only the 1-foot sample from
Borlng RV-1 evidenced detectable levels of TRPH, reported at 23 ppm. Naither the
5-foot nor the 1-foot samples from Boring RV-1 were reported with detectakls levals for
TRPH. '

42,32 Volatile Qrganic Compounds Investigation

VOC Impacted soils wera encountered in the soll samples collected from beneath the
quench tanks, compressor, TCA tank. hazardous raterials acecumulation area,
- RV parking area and along the property fence line. Soil analytical results for samples
collected on the Y-12 facility grounds are presented on Figures 9 and 10,

In the viclnity of the quench tanks, PCE was reportad in the 10-foot sempls from Boring
NC-1 at 3.6 ppb. Soil samples from Boring CB-1 at dapths from b 1o 40 feet bgs
indicated na PCE in the soil samples. TCE was encountered in Borings NC-1 and CB-1-Q
to the boring completion depths. Tha maximum concentration of TCE encountered
beneath the quench tank was 340 ppb at the 10-foqt depth, No other hydrocarbon
compounds wera detected in the samples collected from the borings. No halogenated
compounds were detected in the 10-foot sampla coliected from Boring NC-15, installed
near the campressor.

In the vieinity of the TCA tank, PCE, 1,1,1 TCA, and TCE were sncountared in tha
1-foot Boring NC-17 sample at 2.7 ppb, 81 ppb, and 4.0 ppb, res.pecti\Fer. The 5-foot
sample was reported to contain 9.0 ppb of 1,1,1 TCA and 2.7 ppb of 1,1,2 TCA. The
maximum concentration of TCE encountered in the subsurface samples in tha vicinity of
the hazardous materials accumulation erea was reported in the 5-foot sample from
Boring NC-OAB, at 160 ppb.
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Mr, Maneck G. Chichgar Page 2 of 3 Augugt 8, 1995

its total depth of S0 feet. Groundwater was encourtersd at S0 feet
bga. No groundwater samples were analyzed. It appears that past
activities at the mite may have contributed TCE and possibly other
solvents teo underlying groundwater. Also, we have reviewad the
OCWD well data informatien and found that gome of the “wpgradient”
wells are perforated at Qifferent intexvals ag the “downgradient
wells., Therefore, these wells probably do not fully reflegt the
existing groundwater cuality conditions, especlally within the
upper saturated region. It is lmperative that -a representative
sample of groundwater from the upper saturated region be collected
and analyzed to determine its characteristics. Therefore, we
request .that Northrép Grumman submit g work plan for pérforming a
groundwater investigation to this office for approval. ! The work
plan should propose and describe, at a minimum:

1. The locations and procedures for drilling, instslling and
developing three groundwakter monitoring wells at the site.
One of the menitoring wells ghould be ingtalled in the
anticipated upgradient location, a =mecond well should he
installed next tc Boring {B-1, the remaining monitoring well
ghould be installed in a locatlon downgradient of the soil
contamination area. ’

2. The procedures for purging, sampling and analyzing groundwater
. from these wells initially after developrent, and
approximately 4 weeks later. Samples of groundwatexr Erom
these wells should be analyzed using EPA Method 8240 or 601.

3, Preparation and submittal of a quarterly groundwater sampling
plan for the site.

Please submit the reguested workplan and a time schedule for the
above activities to this office by September 1, 1595,

BOIL:,

Based on the results of the soil investigation, it appears that
significant goil contamination from petroleum hydrocarbons, metals
and VOCs do not exist in the vadose zone at eoncentrations that
necesgitates additional s0il cleanup efforts. Thexrefore, the
Regional Board will not require further soil remadiation actions at
the gite. However, if in the furure, additional information
indicates that significant concentrations of contaminants exist in

OCWD/VOC 000906
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Mz. Maneck ¢. Chichgaxr Page 3 of 3 August 9, 1955

the vadose zone at concentrations that way significantly impact
groundwater cquality, further remedial actions may be reguired by
this Regional Board. -

1f vou have any queations, please contact me at {909)782-3292,

Sincerely,

v L
Augusti E. Anijielo
hssociate Watexr Rasources Control Engineer
SLIC SBection

cc: Luls Lodrigueza - Orange County Health Care Agency
Roy Herndon - Orange County Water District
Smith Canonie Environmental -

ABA/northrop. inv
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MNAWEROMNVIE NTAL
ENGINEERING & CONTRACTING, INC,

501 Parkcontor Drivo, Sanig Ann, CA 92705
Phione (714) 667-2300 Fox (714) 667-2310

REPORT
FOURTH QUARTER 2004

GROUNDWATER MONITORING AND SAMPLING

al

Northrep Grumman Corporation
Former Y-12 Facility

301 Enst Orangethorpe Avenue
Ansheim, Calilornia

Prepared for

Mr. Michael Martin
Northrop Grumman Corparation
Integrated Systeins Sector
Cie Horet Way, MailStop PAI/WO
El Scgundo, CA 90245-2304

EEC Job 84879
January 10, 2005
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Morthrop Gruminian Cotporation
NORTHROP GRUMMAN 236 WL 12t Strout

0, Uoxsey2 60/L10/N1-3
Howlhothg, Crlifesnin 502640:1:032
TFD:9B:116

 August 25, 1998 RECEIVED

Wifliam R. Mills, Jr,, P.E., General Manager puG 2 71398
Orange Counly Water District
10500 Ellis Avenue, P.O. Box 8300 0 . C .W . D .

Fountain Valley, California 92728-8300

RE: GROUNDWATER INVESTIGATION/FORMER NORTHROP GRUMMAN
FACILITY/301 E, ORANGETHOQRPE AVENUE, ANAHEIM, CALIFORNIA

© Dear Mr, Mills:

On Aupust 6, 1998, representatives from Northrop Grumman Corporation met with Mr.
Roy Herndon, Greg Woodside, and Ms, Marine West of your staff regarding groundwater
investigation activities relating to the former Northrop Grumman ¥-12 Facility at 301 E.
Orangethorpe Avenue, Anszheim, California. A groundwater monitoring program is
currently being conducted by Northrop Grumman at the Y-12 Facility under the oversight
of the Regional Water Quality Control Board, Santa Ana Region. The Regional Board has
requested that Northrop Grumman extend this investipation to off-site locations
downgradient from the Y-12 Facility. In response to this request, Northrop Grumman has
proposed placement of & pair of groundwater monitoring wells in the public right of way
on Liberty Avenue and a pair of monitoring wells on adjacent private property.

The purpose for the meeting with Mr. Herndan was to describe the proposed sampling
program and to invite participation by the Orange County Water District in these
activities. As you may be aware, in 1993 the District participated with Northrop Gruraman
in groundwater monitoring well activities related to the former Northrop Grumman site
{the “Anaheim Facility””) which was located on the south side of Orangthorpe Avenue
directly across from the Y-12 Facility, During environmental assessment activities related
to sale of the Angheim Facility, the Regional Board requested installation of groundwater
monitoring wells at off-site locations. Northrop Grumman entered into an arrabgement
with the Regional Board and the District wherein the District installed and maintained, at
Northrop Grumman's expense, certain groundwater monitoring wells in compliance with
the Regional Board's request.
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California Regional Water Quality Control Board
Santa Ana Region

Cleanup and Abatement Qrder No, R8-2003-103
for
Northrop Grumman Corporation, Y-12 Facfiity
310 East Orangethorpe Avenue
Anaheim, Oranpe County

The Cotifornia Repional Water Quality Control Board, Santa Ana Reglon (hereinafter
Regional Board}, finds that:

L

The Nortizop Grumman Corporation (Nesthrop) formerly operated a facility
(referred to as the Y-12 Facility) a1 301 East Orangethorpe Avenue in the City of
Anshelm. The site is bounded Lo the east by a residentis] trafler park, to the west
by numerous strall businesses, to the south by Orangethome Avenue, and te the
north by the Fullerton Creek Channel. This rectangular-shaped, 9.6-acre parcel
included an approximately 160,000 square foot building located along its southern
boundary with Orangethorpe Avenue. The facility menufactured sireraft parts from
1962 10 1994, The site was sold in 1996 and is aow utilized as an automotive
aftermarket products packing and storage facility.

Northrop's activities at this facility included vapor degreasing, metei quenching,
painting and chemical treatment of manufactured aircraft parts, Wet process
chemicals were primarily used in paint booths and stored at the facility. These
paints contained cadmium and chromium in significant concentrations and
quantities. Causties (acids and bases), organic solvents, paints and soaps weze dlso
used and stored at the facility, '

In 1995, Northrop submitted 2 report that described seil investigation and
remediation activities conducted at the site between October 1994 and February
1995. Soii contsininp petrolewm compounds, metals and volatile organic
compounds {VOCs) was remedisted by excavation in 1994 and 1993, In 1995,
Regional Board staffissued a “no further action® letter for the soil remediation
performed in specific areas of the Y-12 Facility.

Since 1995, Regional Board staff has provided regulatory oversight of severat
phases of groundwater investigations condusted by Northrop. Between 1994 and
2001, Northrop [nstalled 15 groundwater monitoring wells at and downgradient of
the facility. As a resuit of Northrop's reluctance to install some of the
downgradient moniloring wells, the Executive Qfficer issuad Investigation Orders
pursuant to Section 13267 of the California Water Code on two occasions, August
16, 2000 and April 21, 2001, requiring that the monitering wells be instalied.

Groundwater ot and downgradient of the site generally oceurs at a depth of abount
105010 110 feet below ground surface (bgs), and flows w the west-southwest, Nine
of the wells monitor groundwater at this depth. Most of the other wells manitor the
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10

1L,

12,

13,

concentrations of VOCs at and dovwmgradient of the site indicate that Nm'thi'op hns
discharged waste comtaining VOCs that hns mpaeted groundwater,

The Crange County Waler District {OCWD) conducted o groundwater study to
investigate the magnitude and extent of VOCs in the Anaheim-Fullerton area of the
Santa Ana Forebay Groundwater Subbasin, As a result of thejr study, the OCWD
identified an area of proundwater containing VOCs that encompasses several square
miles. The VOCs are present primarily in the shallowest water-bearing zone (less
than 250 feet bgs). These VOCs otiginated both from various known and some
unidentified industsial sources in the area, The VOCs ara also present to e Jesser
extent in the deeper aquifer, and have alrendy impacted several municipal water
supply wells. The VOCs in the shallow water-bearing zone are continuing to
migrate taward the deeper aquifer and the municipal water supply wells that extract
groundwater from the deeper aquifer,

The OCWD has evaluated the installntion of four or more extraction wells to
control the migration of VOCs and to remove VOCs from this large impacted area
of the Santa Ana Forebay Groundwater Subbasin. One of the extrection wells
associated with QCWD's proposed Forebay VOC Groundwater Cleanup Project is
proposed to be located immediately downgradient of the Y-12 Facility. If installed,
this well is expected to clean up the VOCs in the groundwater that were discharged
by Northrop. Since 2001, Northrop and'the OCWD have attempted to negotiate a
proposed settlement of the cost to remediate Northrop’s impast to groundwater,
However, the OCWD and Northrop have not been able to agree on an appropriate
setilement. .

In a letter dated August 21, 2003, the OCWD notified Regional Board staff that the
QCWD is in the feasibility study stage of the project and that OCWD’s Board of
Directors has not made a final determination to construct amy of the extraction
wells, or whether to construct the project, as a whole. The letter also stated that the
Regional Board should not consider QCWD's feasibility study as an indicator that
QOCWD will clean up VOCs discharged by another party,

Northrop has discharged waste into waters of the State, specifically the Santa Ana
Forebay Groundwater Subbasin, and is causing or permitting a condition of
pollution or nuisance, Therefore, it is appropriate to grder Northrop to cleanup and
abate the effects of the waste discharge.

The beneficial uses of the Santa Ana Forebay Groundwater Subbasin include:
a. Municipal and domestic supply,

b. Agricultural supply,

c

d

. Industria) service supply, and
. Industrial process supply.

OCWD/ANOC 008969
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L] _ -

14, Californin Water Code Section 13304 allows the Regional Board to recover
reasonable éxpenscs from responsible parties for oversecing clennup and abatement
activities. It!s the Regional Board's intent to recover such costs for regulatory
oversight'wark conducted in accordance with this order.

15. This enforeement action is being taken for the protection of the environment and, ns
such, is exempt from the provisions of the Californin Environmental Quality Act
(Public Resources Code, Section 21000, et.seq.) i necordance with Seetion 15321,
Chapier 3, Title 14, California Code of Regulutions,

16, The issuance of this Cleanup and Abatement Order in no way limits the authority of
this Repional Boazd to institute additional enfercement acticns or to require
additional investigation and cleanup at the facility consistent with the Callfornia
Water Code. This Order may be revised by the Executive Officer a5 additional
information becomes available,

IT IS HEREBY ORDERED that, pursbant to Section 13304, Diviston 7, of the California
Water Code, Northrop shall:

1. By January 5, 2004, submit 2 work plan and time schedule for the expeditious
installation of a sufficient number of groundwater monitoring wells to adequately
characterize the extent of VOCs in groundwater that have resulted from dischaxges
at Northrap’s Y-12 Facility, These monitoring wells shall be installed at locations
that intercept groundwater that is passing, or has passed, between downgradient
monitoring wells NMW-9A and NMW-8, such that it can reasonably be expected
that groundwater that has passed beneath the suspected on-site source area, and is
directly downgradient of on-site monitoring well NMW.24A, can be sampled. The
work plan and time schedule shall be subject to the approval of the Executive
Officer. The time schedule shall provide for the installation of the monitoring wells
within 60 days of the Executive Officer’s approval of the work plan.

2. Implement the work plan noted in 1., above, as approved by the Executive Officer,

3. Submit and implement any additional work plans that the Executive Officer deems
necessary to sufficiently charactetize the nature and extent of VOCs in groundwater
that have resulted from discharges at Northrop’s Y-12 Facility.

4, By February 9, 2004, submit a conceptual feasibility study of alternative
groundwater remediation scenarios that potentially could be implemented after
sufficient characterization of YOCs in groundwater that have resulted from
discharges at Northrop'’s Y-12 Facility is completed,

5. Within 90 days of being notified by the Executive Officer that sufficient
characterization of VGCs in groundwater has been accomplished in order to initiate
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groundwater remediation, submit a groundwater remediation plan and a time
schedule to cleanup VOCs in groundwater that have resulted fiom discharges at
Northrop's Y-12 Facility. The temediation plan and time scheduie will be subject
10 the approval of the Executive Officer,

6. Implement the groundwater remediation plan noted in S., above, as approved by the
Exccutive Officer.

7. Submit and inmplement any additionsl remedial action plans that the Executive
Officer deems necessary ‘o cleanup or abate the effects of the wastes discharged at
the Y-12 Faetlity.

Fallure to comply with the terms and conditions of this order may result in impogition of

civil liabilities, either administratively by the Regional Board or judicially by the

Superior Court in accordance with Section 13350 of the California Water Code, andfor
....referral to the Attorney General for such action as mey be deemed nppropriste. |

Ge@ J. Thibeault

Executive Officer

November 14, 2003
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GROUNDWATER REMEDIATION PLAN
FORMER Y-12 FACILITY

301 ORANGETHORPE AVENUE
ANAHEIM, CALIFORNIA

PREPARED FOR:

NORTHROP GRUMMAN SYSTEMS
CORPORATION

URS PROJECT NO. 27704081

OCTOBER 12, 2004
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Qctober 12, 2004

Mr. Maneck G. Chichgar

California Regional Water Quality Control Board
Santa Ana Region

3737 Main Street, Suite 500

Riverside, California 92501-3348

Subject: Groundwater Remediation Plan
Former Y-12 Facility
301 Orangethorpe Avenue
Anaheim, California
CAO No. R8-2003-108

Dear Mr. Chichgar:

Please find enclosed a remediation plan and time schedule to implement initial activities to address
volatile organic compounds in groundwater that have resnlied from discharges from the former
Northrop Grumman Systems Corporation (NGSC) Y-12 Facility at 301 Orangethorpe Avenue in
Anaheim, California. This plan was prepared on behalf of NGSC by URS Corporation (URS) in
response to your directive letter of July 14, 2004 and in accordance with Cleanup and Abatement
Order (CAO) No. R8-2003-108.

A copy of this plan is also being provided to the current property owner. Please be aware that
NGSC has not been in communication with the owner in some time and that an agreement for site
access for remediation will likely require negotiation between the parties.

This letter also services to provide notice that the next regularly scheduled groundwater monitoring
event will take place in November. Samples collected during this event will be analyzed for 1,4-
dioxane as requested in your letter. NGSC or its sampling consultant will provide you with a
notification of the specific dates at least five days prior to the event so that Board staff can be
present to obtain samples for perchlorate analyses.

Please contact either the undersigned or Mr. Michael Martin of NGSC at 301-331.1766 if you have
any guestions regarding this plan or other aspects of the project.

Sincerely,

URS CORPZON
% eéc |74 é
Vige President

NJS:afs

URS Corporation

1615 tAurray Canyan Road

Suite 2000

San Diego, CA 92108

Tel: §19.294,2400

Fax: 619.293.7920 W.A2770ADBTD1000-.¢. 80611 3-Cr-0SDE
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SEGTIONONE - Introduction and Backgrouni

SECTION1 [INTRODUCTION AND BACKGROUND

This document presents a remediation plan and time schedule to implement initial activities to address
volatile organic compounds (VOCs) in groundwater that have resulted from discharges from the former
Northrop Grumman Systems Corporation (NGSC) Y-12 Facility at 301 Orangethorpe Avenue in
Anaheim, California (Figure 1}. This plan was prepared on behalf of NGSC by URS Corporation (URS)
in response to your directive of July 14, 2004 and in accordance with Cleanup and Abatement Order
{CAO}) No. R8-2003-108.

11 BACKGROUND

NGC manufactured aircraft paris at the former Y-12 facility between 1962 and 1994, Activities in the Y-
12 facility included vapor degreasing, metal quenching, painting and treatment of aircraft parts. The site
was sold in 1996 and is now used as an automotive products packaging and storage facility, Before
selling the property, NGSC conducted an investigation of soil conditions and performed limited soil
remediation of petroleum compounds, metals and VOCs. In 1995 the California Regicnal Water Quality
" Control Board, Santa Ana Region (RWQCB) issued a “no further action” letter for the soil remediation
performed at specific locations within the former Y-12 facility.

Since 1995, NGSC has performed several phases of groundwater quality investigation at the site. The
following is a brief chronology of these activities:

s In 1996, four groundwater wells (NMW-1 to NMW-4) were installed in the Upper aquifer system
and quartérly monitoring was initiated.

o In early 1998, three wells (NMW-2A, 3A and 5A) were installed in the shallow, semi-perched
groundwater zone and one well (NMW-5) was installed in the Upper aquifer system.

¢ In late 1998, one additional semi-perched zone well (NMW-7A) and one Upper aquifer well
(NMW-7) were installed downgradient (west) of the site.

» In late 2000, well NMW-6 was installed in the semi-perched zone and NMW-8 was installed in
the Upper aquifer system, also downgradient of the site.

» Inlate 2001, wells NMW-9A, B and C were installed in the semi-perched, shallow portion of the
Upper aquifer systemn and within the deeper portion of the Upper aquifer system, respectively, to
further ¢haracterize down gradient conditions.

o The final well installation occurred in early 2004 and included one additional, three-well cluster
(NMW-10A, B and C) downgradient of the site.

The results of the NMW-10 well cluster installation were presented to the RWQCB in a report dated June
3, 2004 (EEI, 2004a). In a response letter dated July 14, 2004, the RWQCB concluded that no further
investigations downgradient of the Y-12 facility were necessary and directed NGSC to formulate a plan
for groundwater remediation.

‘IRS WAZ7704081\01000-8-.dec\12-00t-04V8DG i- 1
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SECTIONONE Introduction and Background

1.2 REGIONAL GROUNDWATER CONTAMINATION

The former Y-12 facility is located within the downgradient portion of a regional groundwater
contamination plume within the Santa Ana Forebay Groundwater Subbasin as identified by the Orange
County Water District (OCWD, 1991). As a result of their study, the OCWD has identified an area of
groundwater containing chlorinated VOCs that encompasses several square miles. These VOCs occur
primarily in the shallowest water-bearing zones that occur within approximately 250 feet of the ground
surface. VOCs are also present in deeper aquifers and have impacted certain municipal supply wells,

URS WAZITQA0BID1000a . doc2-0cISDE | -2
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SECTIONTWO Goncentual Site Motdet

SECTION 2 CONCEPTUAL SITE MODEL

In order to plan and implement a2 successful remediation program, it is important to develop a
comprehensive framework for a site that identifies source areas, contaminant types and characteristics,
environmental factors such as geolopy and hydrogeology, potential exposure pathways and risk factors,
- This frammework is often termed a Conceptual Site Model {CSM). The CSM is a dynamic model of site
conditions that is subject to change, reinterpretationt and modification based on the collection and analysis
of new data. The following sections present our current CSM and frame the boundaries of the proposed
remedial activity.

21 GEOLOGY

The Orange County Groundwater Basin is dominated by a deep structural depression containing a thick
accumulation of freshwater bearing interbedded marine and continental sand, silt and clay deposits
(DWR, 1967). The proportion of fine sediments generally increases toward the coast dividing the basin
inte what are referred to in the literature as forebay and pressure areas (DWR, 1967, OCWD, 1991).

The forebay area, encompassing most of the cities of Anaheimt and Fullerton and portions of the City of
Orange, is characterized by a stratigraphic sequence of relatively coarse-grained deposits of sands and
gravels with occasional lenses of clay and silt. The sediments beneath the site have been described by
previous consultants as unconsolidated alluvial sediments.

The sediments above approximately 70-feet below ground surface (bgs) are comprised predominately of
poorly graded sand interbedded with thin beds of siits, silty sands and clayey sands. The sediments
between approximately 70 feet to 100 feet bgs are described as predominately a clay interval with thin
discontinuous beds of gravelly sands, sandy clays, silty clays and clayey sands. This clay interval has
been described as an aquitard in the literature (OCWD, 1991). The sediments below the clay interval are
characterized by poorly graded saturated sands to a depth of approximately 200 feet bgs. Figures 3 and 4
provide geologic cross sections through the former Y-12 facility site.

2.2 HYDROGEOLOGY

The Orange County Groundwater Basin underlies the northern half of Cranpe County beneath broad
lowlands known as the Tustin and Downey Plains. The basin is divided into three aquifer systems: The
Upper aquifer system; the Middle aquifer system; and the Lower aquifer system. Semi-perched aquifers at
the surface overlay much of the central and coasta] portions of the basin (Herndon, 1992). The eastemn
part of the basin is referred to as the Forebay and is where the majority of recharge occurs in the basin.

The Y-12 site is located within the Forebay area of Orange County Goundwater Basin. The uppermost
regional aquifer beneath the site is the Upper aquifer that is encountered at depths of between 110 to 130
feet bps. The first occurrence of groundwater beneath the site is in poorly graded sands at approximately
100-feet bgs, above the Upper aquifer in localized, small discontinuous semi-perched groundwater zones.
According to Roy Herndon Manager of the Hydrogeology Department of the OCWD, the term “semi-
perched” is used to describe any shaliow water-bearing zone that, although underlain by fully saturated
sediments, is substantially hydravlically separated from the underlying aguifers. It has been his

URS WARTTOM0BINI000-ardoc -0 050G 2-1
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SEGTIBNTWO Conceptual Site Model

observation that discontinuous semi-perched zones occur in the Forebay area creating localized aquitards
that impede vertical groundwater (and contaminant) flow into underlying aquifers (Herndon, 1992).

Regional groundwater flow in the vicinity of the site is generally to the west-southwest having a gradient
of 0.001 feet per foot. A number of groundwater monitoring wells are installed at the site to monitor
conditions in the semi-perched zone. Most of these wells are observed to be dry during quarterly
monitoring events. Only wells NMW-2A and 5A located along the western side of the site building
consistently contain water (Figure 2). It is possible that this water may be present due to recharge from
onsite irrigation or a potable water leak on or in the vicinity of the site.

23 CONSTITUENTS OF CONCERN

VOCs heve been identified by the RWQCB in the CAQ and subsequent communications as the
constituents of concern (COCs) for the purposes of remediation. As summarized in a report submitted to
the RWQCB on June 2, 1995 (Smith Environmental, 1995), a number of VOCs were identified in soil
samples collected beneath the former Y-12 facility. The following VOCs were present at concentrations
above method detection limits:

+  1,2-Dichlorcbenzene {1,2-DCB)

1,1-Dichioroethane (1,1-DCA)

s 1,2-Dichloroethane {1,2-DCA) 1,1-Dichloroethene (1,1-DCE)

* Telrachloroelhene (PCE) s  Toluene

» 1,1,1-Trichloroethane {1,1,1-TCA) s 1,1,2-Trichloroethane (1,1,2-TCA)
e Trichloroethene (TCE) *  Xylene isomers

In the most recent quarterly groundwater monitoring event (Second Quarter 2004) only TCE, PCE, 1,1-
DCE and cis, 1,2-DCE were detected (EEL, 2004b).

The VOCs most likely related to past operations include TCE, 1,1,1-TCA and 1,1-DCE. Degreasing
operations at the former Y-12 facility were known to use TCE until 1980 followed by the use of 1,1,1-
TCA until the facility was closed {Smith, 1995). The presence of 1,1-DCE is attributed to the physio-
chemical breakdown of 1,1,1-TCA in the environment. PCE is not known to have been used at the facility
and was only detected in a small number of soil samples and at very low concentrations. Consequently,
PCE is not considered to be 2 site-related COC. Other compounds such as cis, 1,2-DCE, 1,1-DCA, 1,2-
DCA and 1,1,2-TCA may be present due to reductive dechlorination of TCE and/or 1,1,1-TCA.
Petroleum-related VOCs including toluene, 1,2-DCB and xylene may be related to the past use of cutting
oils at the site.

2.4 SOURCE AREAS

From the soil investigation data summarized by Smith Environmental, two areas of the former facility are
recognized as the primary potential source areas of residual VOCs in soil and most likely within the semi-
perched zone; 1) the quench oven area and 2} the vapor degreaser area (Figure 2). Concentrations of TCE
up to 340 ug/kg were detected in soils in the quench oven area. Investigations were only advanced to a
depth of 40 feet in this area which was located outside of the northeast corner of the main facility
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building. Extensive investigations were conducted in the vapor degreasing area formerly located within
the Y-12 facility building. VOCs, primarily TCE and 1,1,1-TCA, were detected at concentrations of up to
590 ug/kg and 1,100 ugtkg, respectively. Boring CB-1 was drilled from the ground surface to
approximately 21.5 feet below ground surface (bgs) in this area and TCE was detected in all but three of
the 17 samples analyzed in this boring. Groundwater was encountered in boring CB-1 at approximately
90 feet bgs.

VOCs were also detected, but at significantly lower concentrations, in the vicinity of 1,1,1-TCA tank
formerly located outside the westem side of the building, the hazardous waste accumulation area north of
the main building and near the electrostatic paint booth within the northwestern portion of the building
{Figure 2). Based on the information currently available, these areas are not considered to be significant
sources of residual VOC contamination. '

2,5 FOCUS OF PROPOSED REMEDIATION

Because the former Y-12 facility is located within a known regional groundwater contamination plume
and that the potential contribution of the facility, if any, to the Upper aquifer contamination is uncertain,
the proposed remediation will address only VOC contamination of the semi-perched aquifer and residual
VOCs in vadose zone soils beneath the facility. Remediation of residval VOCs in the vadose zone in
recognized source areas will be addressed by soil vapor extraction (SVE) and the semi-perched zone wiil
be effectively dewatered and treated by multi-phase extraction (MPE). The goal of this remediation effort
is to mitigate residual contamination above the local aquitard and thereby mitigate potential future
contribution to the regional VOC plume.

26 CSMSUMMARY
The following statements summarize the current framework of the CSM:

o Sandy soils are present from the ground surface to depths of between 50 and 70 feet bgs, followed
by an interbedded transition zone of silts, clays and fine sands that is underlain by a 15 to 30 foot
clay horizon that creates localized, semi-perched groundwater conditions.

» There are two primary and two secondary potential source areas for VOC contamination to soil
and potentially groundwater at the former Y-12 facility. The primary source areas are the former
quench tank and vapor degreasing areas. The secondary source areas are the waste management
area and the former TCA tank area.

o Constituents of concern related to the former facility include primarily TCE, 1,1,1-TCA and their
breakdown/transformation products. -

s The relatively highest VOC concentrations are observed in shallow onsite wells screened within
the transition zone and extending into the clay horizon of the semi-perched aquifer.

» Concentrations of VOCs in the Upper aquifer wells are generally low and similar to those
observed in the regional plume monitoring data.

e The potential contribution of VOCs to the Upper aquifer from vadose zone and semi-perched
groundwater contamination under the former facility is unproven based on the existing data.

URS WAZTTOMBINI000-AvdoeZ-Ot4IS0E 23
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SECTIONTWO Conceptual Site Model

¢« The most direct means of addressing facility-related groundwater contamination is to focus
remediation on the vadose zone and water occurring in the semi-perched aquifer zone.
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SEGCTIONTHREE Remedial Alternatives Evaluation

SECTION 3 REMEDIAL ALTERNATIVES EVALUATION

The purpose of this section is to identify, screen, and evaluate potential remedial alternatives to address
vadose zone soil and semi-perched groundwater beneath the former Y-12 facility, where present, that are
impacted with VOCs, primarily TCE and 1,1,1-TCA. Although numerical, site-specific cleanup
objectives have not been established, this evaluation of alternatives was conducted to identify the most
appropriate remedy for the remediation of VOCs in vadose zone soil and semi-perched groundwater to
mitigate potential risks to deeper regional aquifers that underlies the site. Final remedy selection and
design will be completed based on the results of the pre-design characterization work and the results of a
pilot study recommended in this section.

Each of the identified altematives is screened individually relative to established criteria. Selected
alternatives are then evaluated separately and compared to each other on the basis of established criteria
and the most appropriate remedy is selected, again, subject to verification with completion of the pre-
design characterization and recommended pilot test.

3.1 IDENTIFICATION AND SCREENING OF REMEDIATION
ALTERNATIVES

Preliminary identification and screening of remedial alternatives was conducted by URS, representatives
of Northrop and other selected technical consuitants. Remedial alternatives were identified based
primatily on previous or published experience with relevant technologies and, accordingly, screened
based on thelr expected effectiveness at this site, implementability, and cost. These screening criteria are
defined as follows:

o Effectiveness, with primary consideration of the ability of the alternative to meet expected
cleanup objectives (e.g. mitigation of potential threats to the regional aquifer).

e Implementability, with primary congideration of the technical and administrative feasibility of and
availability of necessary equipment and personnel for implementation. This criterion also
includes consideration of site access and expected state and community acceptance.

e Cosf, including both capital and present value of operation and maintenance (O&M) costs, as
applicable.

Several potential remedial alternatives were identified and evaluated as part of the remedy screening
process. Identification and screening was based on URS’ and the other technical consuitants experience at
other sites with similar conditions and published case-studies and guidelines. Remedial alternatives
considered for this site included soil vapor extraction (SVE}), multi-phase extraction (MPE, including two-
phase extraction {TPE] and dual-phase extraction [DPE}), in-well stripping, groundwater pump and treat,
in situ chemical oxidation (ISCQ), and excavation/large diameter auger (excavation). Air sparging was
also considered in preparation of this report.

Although in-well stripping can simultaneously address both vedose zone soils and groundwater, it was
eliminated for further consideration because of the inconsistent extent and thickness of groundwater
occurring in the semi-perched groundwater zone. Groundwater pump and treat was eliminated because of
the typically high cost, limited performance, and likely low volume of water that can be extracted from
the semi-perched groundwater zone. Also, pump and treat must be combined with other technologies to
address the vadose Zone soils. ISCO was eliminated as insufficient site data is available to fully assess its
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SECTIONTHREE Remedial Riternatives Evaluation

potential effectiveness and because it would also have to be combined with other technologies to address
the vadose zone soils. Implementation is also complicated by the inconsistent extent and thickness of
groundwater occurring in the semi-perched zone. Excavation was eliminated because of the depth to the
groundwater, difficulties associated with excavating beneath an existing building (e.g., risk o structure
and interference with current site operations), and expected high cost for implementation, Air sparging
was eliminated because of heterogencous lithology and limited thickness of the semi-perched
groundwater zones with the resulting limitation in developing effective sparge air distribution.

SVE and MPE were carried forward for further evaluation, with SVE being implemented to address
impacted vadose zone soils where VOCs may occur above the semi-perched groundwater zone. MPE,
which includes SVE, would be implemented at locations requiring remediation of semi-perched
groumlwater. Vadose zone soils would be addressed simultanecusly with MPE.,

SVE is identified by EPA as a presumptive remedy for VOCs in vadose zone soils (EPA, 1993 and 1993).
Similarly, MPE is identified by EPA as a presumptive remedy for VOCs in vadose zone soils and
groundwater (EPA, 1997). The presumpiive remedy approach provides an expedited remedy selection
process acknowledging past performance of certain technologies in addressing common categories of
contaminants and site conditions (EPA, 1993). In this approach, the preferred presumptive remedy need
only be compared to the No Action alternative. Accordingly, the following remedial alternatives were
selected for evaluation:

» Alternative | — No Action
e Alternative 2 — Soil Vapor Extraction/Multi-phase Extraction

SVE and MPE are combined into one alternative, with MPE implemented based on the occurrence of the
semi-perched groundwater.

3.2 DESCRIPTION AND EVALUATION OF REMEDIAL ALTERNATIVES

Although the EPA presumptive remedy approach identifies SVE/MPE as an appropriate technology for
remediation of VOCs in soil and groundwater, this section was prepared to provide a description of each
remedial altemative selected for evaluation, provide specific rationale for the selection of each alterpative
for evaluation, and a description of the technology as it applies to this site. This section also provides an
evaluation of each remedial alternative compared to nine criteria for feasibility studies defined in Section
300.430 (e) {9) (iii) of the U.S. Environmental Protection Agency (EPA) Naticnal Oil and Hazardous
Substances Pollution Contingency Plan, or NCP (USEPA, 1990). These nine criteria are identified and
described as follows:

1. Short-term effectiveness — This criterion evaluates the effects of the remedial alternative during
the construction and implementation phase until remedial objectives are met. It accounts for the
protection of workers and the community during remedial activities, and environmental impacts
from implementing the action.

2. Long-term effectiveness and permanence — This criterion addresses issues related to the
managerment of residual risk remaining onsite afier a remedial action has been performed and has
met its objectives. The primary focus is on the controls that may be required to manage risk posed
by treatment residuals and/or unireated wastes (e.g., continued groundwater monitoring).
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3. Reduction of toxicity, mobility, or volume — This criterion evaluates whether the remedial
technology employed results in significant reduction in toxicity, mobility, or volume of the
hazardous substances.

4. Implementability - This criterion evaluates the technical and administrative feasibility of the
alternatives, as well as the availability of the necessary goods and services. This includes the
ability to construct and operate an alternative, ability to obtain services, and equipment, ability to
monitor the performance and effectiveness of technologies, and the ability to obtain necessary
approvals from agencies.

5. Overall protection of human health and the environment — This criterion evaluates whether the
remedial alternative provides adequate protection to human health and the environment.

6. Cost — This criterion involves capital and operation and maintenance cost and is based on a
variety of information. The actual costs will depend on true labor and material cost, competitive
market conditions, final project scope, including defined lateral and vertical extent of
contamination identified during the pre-design site characterization work, and the implementation
schedule,

7. State Acceptance — This criterion involves consideration of the involved regulatory agency
acceptance of a remedial alternative.

8. Community Acceptance - This criterion involves consideration of the likelihood of community
acceptance or concems regarding implementation of a particular remedial alternative.

9. Applicable or Relevamt and Appropriate Requirements (ARARS} — This critetion involves an
evaluation of location-specific, chemical-specific, and action-specific ARARs.

Each remedial alternative is evaluated individually on these criteriz and in comparison to other
alternatives.

3.2.1 Alternative 1 - No Acton

In accordance with NCP and CERCLA, as amended, Alternative 1 has been included to provide a
baseline for comparison to other remediation alternatives. This alternative includes no institutional
controls, no treatment of soil or groundwater, and no monitoring. No cost is associated with this
alternative.

3.2,1.1 Evaluation

1. Short-term effectiveness — Because no remedial actions are undertaken, protection of workers or
the community during implementation are not required. Cleanup objectives, however, are not
met, '

2. Long-term effectiveness and perinanence — Because no remedial actions are undertaken and
cleanup objectives are not achieved, long-term effectiveness and permanence are not achieved
and risks are not reduced.

3. Reduction of toxicity, mobility, or volume — Because no remedial actions are undertaken, toxicity,
mobility, and volume are not reduced.
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4, Implementability — Because no remedial action is undertaken, there are no restrictions on
implementability . However, agency approval would not be granted because cleanup objectives
" are not achieved.

5, Overall protection of hwman health and the environment — Reduetion in human health risk is not
achieved because soil and semi-perched groundwater impacted with VOCs are not remediated.

6. Cost - There is essentially no cost in implemnentation of this alternative.

7. State Acceptance — Because cleanup objectives are not achieved and human health risk is not
reduced, involved agencies would not be expected to accept this alternative.

8. Community Acceptance — Because cleanup objectives are not achieved and human health risk is
not reduced, involved agencies would not be expected to accept this alternative.

9. ARARs - Because cleanup objectives are not achieved and human health risk is not reduced,
ARARs would not be met.

3.22 Alternative 2 - Soil Vapor Extraction/Multi-phase Extraction

SVE and MPE are combined into one alternative, with MPE implemented based on the occurrence of the
semi-perched groundwater. In impacted areas with no semi-perched groundwater, SVE wells would be
constructed to facilitate extraction of soil vapor from vadose zone soils. In impacted areas with semi-
perched groundwater, MPE wells would be constructed to facilitate the simultaneous extraction of
groundwater and soil vapor, Extracted soil vapor and groundwater would be transferred to a combined
treatment system for treatment prior to discharge, as described below,

SVE is a developed technology and recognized as the preferred presumptive remedy for the remediation
of VOCs in soil (USEPA, 1993). SVE involves removal of VOCs from impacted soils with extracted soil
vapor by applying a vacuum to extraction wells, constructed within the aerial boundary of the impacted
soil at the Site, using a blower and interconnecting piping. The SVE wells typically consist of slotted
PVC casing installed in a vertical wellbore and/or horizontal trench. Wellfield design is based on
economic optimization of the number and location of wells (vertical or horizontal) necessary to
appropriately intercept and remediate impacted soil in arcas exceeding ¢leanup objectives. A schematic
diagram of a typical SVE system is provided as Figure 5, as part of the SVE/MPE system.

For this site, URS expects that SVE wells would be constructed from land surface to the top of the clay
aquitard, at a total depth of approximately 80 to 90 feet bgs. Cluster wells may be required to address the
variability in lithology from ground surface to total depth with a generally decreasing permeability.
Cluster wells provide a means of segregating extraction from comparatively high (e.g., sand) and low
(e.g.. silt and clay) permeability soils thus minimizing preferential flow from high permeability soils, In
general this distinction oceurs at approximately 60 feet bgs (see Figures 3 and 4).

The extracted soil vapor is treated before discharge to the atmosphere typically using vapor phase carbon
adsorption (VPCA) or thermally, using a catalytic oxidizer {for chlorinated VOCs). The SVE system would
remove the VOCs within the vadose zoue by creating movement of air through the impacted soil. As the air
passes through the impacted soil, VOCs volatilize from the liquid to the vapor phase. The VOCs are destroyed
or removed from the off-gas of the vacuum unit by a thermal oxidizer or using VPCA, respectively. Regular
monitoring of the SVE sysiem includes measuring the concentrations of VOCs in the soil vapor stream as it is
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removed from the extraction wells and from effluent stream from the vapor treatment unit. Given the
comparatively low known concentrations of VOCs in subsurface soils, VPCA would likely be used for vapor
treatment.

Pilot testing of SVE is typically conducted to obtain data necessary for detziled wellfield design (e.g.,
radins of influence), equipment selection (e.g., initial concentrations and soil vapor flowrates), and
optimization of the design of a full-scale SVE.

MPE is a developed technology and recognized as the preferred presumptive remedy for the remediation
of VOCs in groundwater (USEPA, 1997). MPE, a variation of SVE, provides for simultaneous extraction
of groundwater and soil vapor, Using MPE, soluble VOCs present in groundwater are extracted from the
subsurface In groundwater and are also removed in soil vapor as described for SVE, above, Groundwater
extraction typically results in lowering of the groundwater table thus exposing additional soil to SVE and
expediting remediation,

Two typical variations of MPE are TPE and DPE. TPE uses a high vacuum pump, typically operating at 18 to
25 inches of mercury (Hg), to extract both soil vapor and groundwater from an exteaction well, Soil vapor
extraction is accomplished as described above. Groundwater extraction is accomplished by applying the
vacuum to 2 smail diameter suction tube that is positioned within the well casing with the end located in
groundwater. Depending on site conditions and extraction well design, groundwater may be extracted as a
stream through the tube or as an entrained liquid for groundwater at depths exceeding approximately 25 feet
bgs. The resulting turbulence in the entrained water stream also resulis in transfer of VOCs from the liquid
phase to the vapor phase — again improving system performance. Additionally, extraction wells can be easily
configured for either SVE-only or TPE use with the simple addition of the suction tube. This would provide
great flexibility in operation and in minimizing cost. In DPE, a pump is used to extract groundwater instead of
a suction tube. The pump may be pneumatically or electrically operated. Because of the limited occurrence and
thickness of the semi-perched groundwater, however, use of a pump is not expected to be cost effective or
provide substantially improved performance over TPE. Accordingly, URS expects that TPE would be most
appropriate for this site. Figure 5 is provided to ilustrate the configuration of the proposed SVE/MPE system.

The vapor and liquid streams from the extraction wells are transferred in collection system piping to an iniet
separator to separate the vapor stream for treatment in the vapor treatment system prior to discharge to the
atmosphere and the liquid stream for treatment in a liquid treatment system, prior to discharge. Given the
known concentrations of VOCs in the semi-perched groundwater, liquid phase carbon adsorption (LPCA) is
expected to be selected for treatment of extracted groundwater.

Treated groundwater from a MPE system is typically discharged to the storm drain system under an NPDES
permit issued by the RWQCB or possibly re-injected. Sanitary sewer discharge of treated groundwater may
also be allowed under a Special Purpose Discharge permit issued by the sanitary sewer operating authority.
Pilot testing of MPE is recommended to evaluate groundwater production rates and obtain other data necessary
for full-scale design.

Startup and operation of the SVE/MPE system involves periodic sampling and analysis of extracted soil
vapor and groundwater influent and effluent streams and recording key operational data. System
operation also includes periodic optimization, maintenance, and reporting.
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The time required to operate the SVE/MPE system would be evaluated after completion of the pre-design
site characterization and finalization of cleanup objectives for the site. During operation, the SVE/MPE
system would require regular system maintenance, system performance menitoring, sampling of the
extracted soil vapor and groundwater, and sampling of the treated soil vapor and groundwater, System
O&M is normally continued until cleanup objectives are met or until concentration of VOCs in the
extracted soil vapor and groundwater reach asymptotic levels and the rate of mass reduction is considered
minimal. This would be an indication that the system has been operated to the approximate limits of its
effectiveness and continued operation would not result in an appreciable reduction in concentrations of
VOCs.

After operational data and confinnation samples indicate that the cleanup objectives have been achieved
or asymptotic performance has been reached, a closure report is prepared to document system
performance and rationale {or closure. For this site, confirmation sampling may consist of soil vapor and
groundwater sampling and analysis for VOCs for comparison to cleanup objsctives. After agency
concurrence that cleanup objectives have been achieved, the system is demobilized and the extraction
wells properly abandoned.

3.2.2.1 Evaluation

1. Short-term effectiveness — Issues related to short-term effectiveness (e.g., protection of workers
and the community) can be addressed by engineering controls during construction and O&M.
Engineering controls include monitoring ambient VOC concentrations during drilling operations
and shuiting down or application of vapor suppressant, if health based criteria are exceeded
Engineering controls during O&M include operation and monitoring of vapor and groundwater
treatment equipment.

554

Long-term effectiveness and permanence — Long-term effectiveness and permanence is provided by
removal of VOCs from the vadose zone soil at the Site through vapor extraction and VPCA treatment
of groundwater through proundwater extraction and ILPCA treatment. VPCA and LPCA units are
typically transported off-site for regeneration or thermal destruction at a properly licensed facility.
Extracted groundwater and water entrained with the extracted soil vapor, recovered in the inlet
scrubber, would be treated prior to discharge to the storm drain, sanitary sewer, re-injection or offsite
disposal.

3. Reduction of toxicity, mebility, or volume — Toxicity and mobility of the waste is reduced through
reduction in the valume from the vadose zone soil and groundwater through soil vapor and
proundwater extraction.

4. Implementability - In general, equipment and personnel necessary for implementation of SVE/MPE
are readily available. Permits and authorizations necessary for extraction well and system construction
and operation are typically readily available ~ although a Special Purpose Discharge permit may not
be issued for long-term operation. Extraction well and collection system piping construction within
the building, however, can be difficult due to limitations for access of drilling or construction
equipment and system maintenance. In addition, NGSC has not yet negotiated access to the site with
the current property owner for these activities.

5. Overall protection of human health and the environment — Given the demonstrated effectiveness
of SVE/MPE in remediation of VOCs in vadose zone soil and groundwater, respectively, and
VPCA and LPCA for vapor and waler treatment prior to discharge, respectively, this alternative
would be protective of human health and the environment.
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6. Cost — The cost of implementation of SVE/MPE is typically considered “medium”, relative to
other viable technologies. For this site, a cost estimate for full scale implementation has not been
prepared, pending completion of the pre-design site assessment.

7. State Acceptance — State acceptance of SVE/MPE is expected because cleanup objectives can be
met and hiuman health risk can be reduced.

8. Community dcceptance — Community acceptance of SVE/MPE is expected because cleanup
objectives can be met, human healih risk is reduced, and short-term impacts can be controlled.

9. ARARS — ARARS for SVE/MPE can be met.
3.3 COMPARATIVE EVALUATION OF REMEDIAL ALTERNATIVES

This section provides a comparative evaluation of the two remedial alternatives based on their comparison
to the nine evaluation criteria. Following the discussion of the comparative evaluation is a numerical
ranking of altematives based on the degree to which each alternative satisfies the evaluation criteria. This
analysis is based on numerical rankings that assign values according to the following:

s A value of “3" is awarded if the alternative satisfies essentially all the elements of the evaluation
criteria. _

o A value of “2” is awarded if the alternative satisfies some of the elements of the evaluation
criteria.

s A value of “1” is awarded if the alternative satisfies few or essentially none of the elements of the
evaluation criteria.

With respect to cost, values are assigned relative to the lowest (“3") to highest (*17) total estimated cost
{present value, where applicable). Alternatives with comparable overall performance are assigned the
same value. Absent other controlling factors, the remedial alternative with the highest total rating (score)
is considered to be the most appropriate.

3.3.1 Discussion

1. Shorr-term effectiveness ~ Alternative 1 poses no short-term risk in implementation as no
remedial action is undertaken. Alternative 2 poses short-term risk associated primarily with
construction of the SVE/MPE system, including noise, vapors, dust, or particulates that may be
generated during drilling or construction activities. These risks could be wmitipated, however,
using personal protective equipment (PPE) for on-site workers and engineering controls, such as
dust suppression and additional traffic control and equipment operating safety procedures, for
protection of the surrounding community. During operation risk could be controlled by providing
adequate vapor and groundwater treatment and meonitoring of the extracted soil vapor and
groundwater during operation of the SVE/MPE system.

2. Long-term effectiveness and permanence ~ Altemative | provides no long-term effectiveness and
permanence as no active remediation is undertaken. Alternative 2 provide long-term effectiveness
and permanence with exiraction of impacted soil vaper and groundwater exceeding cleanup
objectives,
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3. Reduction of toxicity, mobility, or volume — No reduction in toxieity, mobility, or volume is
pravided with Alternative 1. Toxicity, mobility, and volume of contamination at the Site would
be reduced with removal and treatment of soil vapor and groundwater with concentrations of
VOCs above cleanup objectives. Mobility and potentially, toxicity and volume, would be further
teduced at the off-site treatment/disposal facility. '

4. Implementability — Altermnative 1 would not be implementable because agency approvals could
not be obtained. Equipment, personnel, and materials necessary for implementation of Alternative
2 is widely available and necessary permits and authorizations could likely be obtained.
Implementation would need to address building access and protection during construction and
0&M.

5. Overall protection of human health and the environment — Altemnative 1 does not provide
protection of human health and the environment as elevated concentrations of VOCs would
remain in site soils and groundwater. Altemative 2 provides suitable performance as long-term
risks are reduced and human health and the environment are protected. Short-term risks can be
controlled,

6. Cost — Alternative ! can be implemented at essentially no cost. The cost for full-scale
implernentation of Alternative 2 has not been estimated, pending completion of the pre-design
site assessmerit.

7. State Accepiance — Alternative 1 would not be accepted by the state because cleanup objectives
are pot achieved. Because of the ability to achieve cleanup goals with this alternative, state
acceptance of Altemative 2 would be expected.

8. Community Acceptance — Alternative 1 would not be accepted by the community because cleanup
objectives are not achieved. Because of the ability to achieve cleanup goals with this alternative,
state acceptance of Alternative 2 would be expected.

9. Compliance with ARARs — Alternative 1 would not comply with ARARs. Alternative 2 would be
expected to comply with ARARs.

3.3.2 Comparative Ranking

Based on the discussion provided above, score values for each of the criteria were assigned as follows:

. Alternative 1 - Alternative 2 -
Criterla No Action Sofl Vapor Extraction

Short-term Effectiveness 3 9
Long-term Effectiveness and Permanence 1 3
Reduction of Toxicity, Mobility, and Volume 1 3
Implementability 1 3

Overall Protection of Human Health and the i 3
Environment

Cost 3 2

State Acceptance 1 3
Community Acceptance 1 3
Compliance with ARARs 1 3

Total Score 13 31
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3.4 SELECTED REMEDIAL ALTERNATIVE

Based on the results of the comparative evaluation, Alternative 2 — Soil Vapor Exiraction/Multi-phase
Extraction is selected as the most appropriate remedy for addressing site soils and semi-perched
groundwater impacted with VOCs at the site. Implementation of Alternative 2 would require conducting
pilot testing of the technology, completion of the pre-design characterization, system construction, and
Q&M, including conducting an evaluation of system performance and closure sampling and analysis, as
described below.

3.4.1 System Configuration

In general, the SVE/MPE system would consist of a series of SVE and MPE extraction wells, vapor and
liquid collection system piping, a high vacuum blower unit, including inlet scrubber, and VPCA and
LPCA units for vapor and water (reatment, respectively. Until completion of the pre-design
characterization work and pilot testing, however, the extraction wellfield and treatment system cannot be
designed. A schematic diagram of the proposed SVE/MPE system is included as Figure 5.

However, based on the technical approach described in this document, URS expects that a series of
nested, vertical SVE wells would be constructed in areas with residual VOCs present in the vadose zone.
The screened intervals would be selected to target vadose zone soils impacted with VOCs at
concentrations that pose a potential risk to groundwater. Screened intervals would also be seiected to
address major differences in lithology with depth, where present, to minimize preferential flow through
high permeability soils. MPE would be constructed in a similar manner; however, a small diameter
(estimated I-inch nominal diameter} suction tube would be installed to extract the semi-perched
groundwater.

Vacuum required for extraction of soil vapor and groundwater would be provided using a high vacuum,
liquid ring pump. Valves would be provided at each extraction well to allow for adjustment and wellfield
optimization. Sample ports would be provided at each extraction well to facilitate soil vapor and
groundwater sampling and analysis and monitoring of vacuum levels,

The vapor and groundwater collection system piping would consist of & combination of above and below
grade PVC piping to interconnect the extraction wells with the treatment system. The treatment system
would consist primarily of the inlet separator, liquid ring pump, and VPCA and LPCA units. Individual
VPCA and LPCA units would be connected in series and also equipped with sample ports. Treated soil
vapor would be discharged to the atmosphere. Treated groundwater would likely be discharged to the
storm drain system under an NPDES permit or to the sanitary sewer under a Special Purpose Discharge
permit. Again, until the wellfield is designed, the pump and treatment units cannot be selected.

3.4.2 Permitting

Permits for construction (and abandonment after completion) of the SVE/MPE wells will be obtained as
required. A permit for construction and operation of the vapor treatment system, expected to use VPCA,
will be required from the South Coast Air Quality Management District (SCAQMD). A permit for
discharge of treated groundwater will be required. If discharge to the sanitary sewer is acceptable, a
Special Purpose Discharge Permit will be required. If discharge to the sanitary sewer is not possible, an

URS WAZTT0A0B1U1000-a . doe Z-0et ONSDG -9

OCWDVOC-0020225



SEGTIONTHREE Remeilial Miernatives Evaluation

NPDES permit will be obtained from the RWQCB if the volume of treated water is sufficient to warrant
this form of discharge. If water volumes are low, offsite disposal may be performed. Re-injection of the
treated groundwater is not expected to be selected, Additionally, a building permit will be required from
the City of Anaheim for general electrical, structural, and mechanical work associated with construction
of the soil vapor and groundwater collection and treatment systems,

3.43 Operation and Maintenance

In preparation for operation, the SVE/MPE system will be inspected, rotating equipraent will be
lubricated, and operation tested. Afier start-up, operational dafa, including soil vapor and groundwater
flowrate, influent and effluent concentrations of VOCs, vacuum levels, and liquid levels will be recorded
and the system inspected on an approximate weekly basis. During operation, extraction well valving may
be periodically adjusted to optimize VOC removal and system performance. Influent and effluent
concentrations in the vapor stream are typically measured using a field instrument, or photo-ionization
detector (PID).

Routine maintenance will include periodic replacement of vacuum pump lubricating oil, greasing the
blower electrical motor, ard general housekeeping. Other maintenance work would also include change-
out of the VPCA and LPCA units. VPCA and LPCA unit change-outs are required after effluent
concentration data indicates that breakthrough is occurring.

During operation, quarterly system peffmmance reports will be prepared. These reports will summarize
key operational data; especially estimated mass removal and influent concentrations. Quarterly reports
will also be prepared and submitted to the SCAQMD.

344 Closure Sampling and Analysis

During operation, performance data will be evaluated to verify expected decreasing, asymptotic
concentrations of VOCs in the extracted soil vapor and groundwater. Based on review of the performance
data collected during a minimum O&M period of approximately 6 to 12 months, and in consultation with
the RWQCB, scil vapor and groundwater sampling would be conducted to determine if cleanup
objectives have been met and operations can be ended.

If cleanup objectives are met, a closure report will be prepared and submitted to the RWQCB and the
SVE/MPE system will be removed. The closure report will be prepared to summarize remediation
activities and system performance and present the results of closure sampling and rationale for site
closure.

3.45 System Demobilization

After verification that cleanup objectives have been achieved, the SVE/MPE system will be properly
demolished and removed from the Site. Activities will include proper abandonment of the SVE/MPE wells
under applicable permits and procedures, removal and off-site regeneration or disposal of the VPCA and
LPCA units at a properly licensed facility, transportation and proper disposal of any other hazardous or non-
hazardous wastes (e.g., residual knock-out vessel liquids, trash, construction debris), and removal of all above-
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ground piping and equipment. The fence surrounding the treatment equipment will also be removed. Wastes
will be transported and disposed of under appropriate waste manifests.
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This well location was selected for pilat testing of SVE/MPE based on the consistent presence of semi-
perched, VOC-impacted groundwater, suitable well screen interval, and accessibility, given its location
outside of Building Y-12 and corresponding minimal impact to ongoing site operations during the pilot
test.

The depth of the screened interval in this wel] will facilitate combined SVE/MPE pilot testing of the
predominantly clayey and relatively consistent confining layer (occurring approximately 70 to 100 feet
bgs) with the installation of a 1-inch diameter suction pipe and corresponding welthead fittings and
mobilization of appropriate pilot test equipment, as described in this section. Approximately 5 feet of the
100 foot well screen is located in vadose zone soil, above the most recently reported groundwater
elevation. However, the configuration of this well will not facilitate SVE testing of the upper, more
permeable vadose zone soils from approximately 0 to 70 feet bgs. SVE testing of this interval will be
accornplished using the proposed new monitoring wells described below. Because of the depth of the
groundwater (greater than 25 feet), groundwater will only be extracted as entrained with soil vapor flow
in the suction tube using TPE. This arrangement is expected to be suitable as the rate of groundwater
extraction is expecied to be comparatively low.

42,2 Monitoring Wells/SVE Test Wells

To evaluate the performance of menitoring well NMW-2A under SVE/MPE, a group of three nested
monitoring/SVE wells will be constructed at varying distances (approximately 10, 30, and 60 feet) from
NMW-2A. These wells will be designated NMW-11, 12, and 13. Then actual locations will be selected
based on site access limitations. The lower screened interval in these wells will be used for measurement
of groundwater levels and vacuum to facilitate estimating radius of influence of SVE in the clayey
confining layer (approximately 70 to 100 feet bgs). The upper screened interval will be used primarily for
pilot testing and monitoring of SVE of the upper more permeable vadose zone soils (2pproximately 0 to
70 feet bgs). Additionaily, these wells will also be beneficial in delineating the extent of impacted semi-
perched groundwater, These wells may also be used as part of the full-scale SVE/MPE remediation
system. A schematic diagram illustrating the construction of these proposed monitoring wells is provided
as Figure 6.

The new monitoring wells will be constructed using a hollow stem auger drill rig to a total depth of
approximately 95 feet bgs, similar to NMW-2A. The upper screened interval will be completed from
approximately 30 to 70 feet bgs, targeting the expected more penmeable soil in the upper vadose zone and
representative of shallow soil conditions in Building Y-12. The lower screened interval will be completed
between approximately 80 to 95 feet bgs, targeting the possible semi-perched groundwater and vadose
zone 50ils in this interval.

Prior to construction, URS will contact Underground Service Alert (USA) at least 24 hours before drilling
operations to locate possible underground utilities. URS will also review available facility drawings and
use a subcontract utility locating company to assist in locating possible underground utilities,

4.3 SVEI/NPE TEST EQUIPMENT

The pilot test will be conducted using a mobile, rental SVE/MPE pilot test unit, available from a variety
of suppliers in the Los Angeles and Orange County areas. The unit will consist primarily of a vacuum
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blower (likely a liquid ring pump) capable of extracting up to 250 standard cubic feet per minute (SCFM)
of soil vapor at a vacuum of up to 25 inches of mercury. 1deally, the unit will be provided with a various
locations permit issued by the SCAQMD with vapor treatment using VPCA. VPCA will consist of two
suitably sized granular activated carbon {GAC) units arranged in series and equipped with valved sample
ports to facilitate soil vapor sampling and vacuum measurement.

The uvnit will also be equipped with an inlet scrubber used to separate the vapor and liquid stream. The
liquid (groundwater) stream will be pumped from the scrubber to a storage tank., Accumulated
groundwater will be periodically transported off-site for treatment and disposal at a licensed facility,
under an appropriate hazardous waste manifest.

Initially, the pilot test unit will be connected to monitoring well NMW-2A to evaluate the performance of
MPE in extraction of groundwater and soil vapor from the semi-perched zone. Connections will be made
using PVC piping temporarily routed along the surface, As a second phase, the pilot test umit will be
connected to the upper screened interval of one of the new monitoring wells to evaluate the perforrnance
of SVE above the semi-perched zone. Wells not connected to the pilot test unit during testing will be
monitored as described later in this section.

To operate the liquid ring pump and the control system, temporary electrical power will be obtained from
existing service in Building Y-12. Alternatively, a portable generator will be mobilized to the site. A
schematic dizgram of the pilot test system is inclnded as Figure 5.

4.4 SVE/MPE TEST PROCEDURE

441 WMPE Pilot Test

l. Permit and construct new monitoring wells NMW-11, NMW.12, and NMW-13. Conduct initial
monitoring of the new wells as well as NMW-2A,

Obtain SCAQMD permit for operation of the pilot test systein, if pre-permitted equipment is not
available.

t

3. Mobilize and assemble pilot test equipment, including temporary connection to electrical power.
4. Install suction tube in NMW-2A and connect well to the pilot test system.

5. Begin operation of the pilot test system and adjust operation to apply a vacuum of approximately
10 inches Hg. Stabilize the vacuum measured in NMW-2A, continue to operate for a minimurm
period of approximately 3 hours, longer if vacuum response in adjacent monitoring wells has not
stabilized.

6. During the 3 hour test period, record vacuum levels in NMW-2A and each of the three new
monitoring wells within the first 5 minutes of operation, every 15 minutes thereafter. Record the
soil vapor and groundwater extraction flowrate and concentration of VOCs in the extracted soil
vapor from NMW-2A at the same interval. VOC concentrations will be measured using a PID.
Collect samples of extracted soil vapor and groundwater for laboratory analysis for VOCs during
the pilot test — one at approximately 30 minutes and one at approximately 3 hours, near the end of
the pilot test. Measure and record groundwater elevations in NMW-2A and each of the new
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monitoring wells after 15 minutes of operation and every 30 minutes thereafler, during the pilot
test. Measure and record the total volume of groundwater extracted as an entrained liquid at the
completion of the test period.

7. Conduct menitoring, sampling, and laboratory analysis of the treated soil vapor, as specified in
the SCAQMD permit.

8. The following day, repeat the test procedure at approximately 24 inches Hg, or the maximum
attainable by the pilot test system.

If the use of the suction tube is deemed ineffective in extracting groundwater at depth during testing, pilot
testing described above may be repeated using a pneumatic or electrically operated pump, as DPE,

44.2 SVE Pilot Test

1. Connect the pilot test system to the shallow screened interval of NMW-11.

2. Begin operation of the pilot test system and adjust operation to apply a vacuum of approximately
10 inches Hp. Stabilize vacuum and operate for a minimum period of approximately 2 hours,
longer if vacuum response in adjacent monitoring wells has not stabilized.

3. During the 2 hour test period, record vacuum levels in NMW-11, NMW?2A, and each of the other
two new monitoring wells within the first 5 minutes of operation and every 15 minutes thereafter.
Record the soil vapor extraction flowrate and concentration of VOCs in the extracted soil vapor at
the same interval. VOC concentrations will be measured nvsing a PID. If VOCs are detected in the
exiracted soil vapor using the PID, collect samples of extracted soil vapor for laboratory analysis
for VOCs during the pilot test — one at approximately 30 minutes and one at approXimately 2
hours, near the end of the pilot test. Measure and record the total volume of water that may have
been extracted as an entrained liquid during testing,

4, Conduct monitoring, sampling, and laboratory analysis of the treated soil vapor, as specified in
the SCAQMD permit.

5. Approximately 1 hour afier completing the test described above, repeat steps 2 and 3 at a vacuum
level of approximately 20 inches Hg.

6. Approximately 1 hour after completing the test described above, connect to the deeper screened
interval of NMW-11 and repeat steps 2 and 3.

4.5 DATA ANALYSIS AND INTERPRETATION

The rate of mass removal will be estimated using the measured rates of soil vapor and groundwater
extraction multiplied by the average or final concentrations of VOCs detected in laboratory samples
collected during testing. The rate of mass removal for each vacuum level tested, together with estimated
full-scale capital and O&M costs for each test case; will be compared to optimize equipment selection and
operating parameters for a full-scale system. Similarly, the ROI in the vadose zone will be estimated for
each SVE test vacoum and will be used to optimize SVE wellfield design, equipment selection, and
operating parameters. The ROI is estimated as the distance at which a sufficient level of vacuum will be
present to induce airflow — typically considered approximately 0.1 inches water or 10 percent of the
applied vacuum at the extraction well,
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The full-scale vapor treatment systemn will be designed using the estimated total rate of soil vapor
extraction from the proposed extraction wellfield and expected maximum combined concentration of
VOCs in the extracted soil vapor. Design will include confirmation of using VPCA and in sizing the
VYPCA units. Similarly, the estimated total rate of groundwater extraction from the proposed extraction
weilfield and expected maximum concentration of VOCs in the extracted groundwater will be used to
design the liquid treatment system. Design will include confirmation of using LPCA for treatment and
sizing of the LPCA units as well as a comparative economic analysis of possible off-site treatment and
disposal. Off-site treatment and disposal may be more cost-effective if the quantities of groundwater
extracted are comparatively low.

4.6 REPORTING

A report will be prepared to sumimarize the results and present the evaluation of the pilot test data,
including verification of the suitability of using SVE/MPE to address vadose zone soils and the semi-
perched groundwater. The report will also include recommendations for full-scale design, to be used in
conjunction with the pre-design site characferization data.

A data report will also be prepared and submitted to SCAQMD to document the performance of the vapor
treatment system during testing.

4.7 SCHEDULE

Upon receiving authorization to proceed, field preparation and well permitting can be completed within -
approximately 3 to 6 weeks. Construction of the new monitoring wells, to be used for pilot testing and
likely as part of 2 full-scale SVE/MPE system, can be completed within approximately 1 to 2 weeks of
receiving permits. The pilot test equipment can be mobilized and assembled during this same period. Pilot
testing is planned to be conducted within an approximately 3 day period, as detailed in Section 4.4. The
summary report can be completed within approximately 2 to 3 weeks after completion of the field testing
work and receipt of analytical data.
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Mr. Timothy Haltmeyer 2 April 19, 2006

URS has proposed to conduct a pilot test to obtain performance data that will be used to optimize the
design of the full-scale system. URS proposes to use monitoring well NMW-2A as the focus well for the
pilot test, with three new wells, NMW-11, NMW-12 and NMW-13, to be installed at distances of 10, 30
and 60 feet from NMW-2A. Wells screened in the upper soil intervals, from 30 to 70 feet below ground
surface (bgs), will be used to test permeable soils in the upper vadose zone and monitor the SVE, while
wells screened in the lower intervals, 80 to 95 feet bgs, will target the semi-perched groundwater and
vadose zone soils. URS has proposed a 3-hour pilot test to evaluate the conditions at the site.

As noted above, the GRP proposes to remediate VOCs in the vadose zone soil and the semi-perched

" groundwater, and does not intend to address the uppermost regional aquifer. The semi-perched
groundwater is present at about 80 to 95 feet bgs and the uppermost regional aquifer is encountered at a
depth of about 110 feet bgs. The semi-perched groundwater occurs at the site in small discontinuous
lenses within the predominantly ¢lay interval between about 80 and 110 feet bgs. Board staff informed
Northrop as early as 1997 that remediation of the uppermost regional aquifer was necessary. In our
February 20, 1997 letter, Board staff stated (1) “It appears that the so called “clay confining layer” does
not provide an adequate barrier to hydraulic communication between the uppermost water bearing zone
and the lower water bearing zone”, (2) “Investigations at the site indicate that high concentrations of
chlorinated volatile organic compounds, mostly TCE, exist in both the uppermost water bearing zone (90
to 107 bgs) and the lower water bearing zone (below 107 bgs)”, (3) “The recently installed monitoring
wells were all screened in the lower water bearing zone (from about 110 ft bgs to 125 ft bgs)”, and (4)
“The high level of VOCs in groundwater in the “uppermost and lower water bearing zones” act as a
continuing source of additional VOCs impact to groundwater quality in the area. These additional
impacts to water quality from the site must be mitigated,”

Recent groundwater monitoring results further substantiate the need to provide remediation of the shallow
portion of the uppermost regional aquifer. TCE has generally ranged from about 39 ppb to about 120 ppb
in NMW.2 from 2000 through 2004, In the two sampling events during the first two quarters of 2005,
TCE was detected at 370 ppb and 260 ppb. In the two sampling cvents during the last two quarters of
2005, TCE was detected at 1100 ppb and 1000 ppb. Considering similar itcreases in PCE and 1,1-DCE
that oceurred, total VOCs in NMW-2 are currently about 1,500 ppb. NMW-2 is screened from 110 to 125
feet bgs, in the uppermost regional aquifer. It is evident that VOCs are continuing to impact the
uppermost regional aquifer at significant concentrations. The removal of VOCs from the uppermost
regional aquifer at the site is necessary to prevent VOCs from migrating further downgradient in the
uppermost regional aquifer. Therefore, the GRP must address the uppermost regional aquifer.

The GRP states that the selected remedial alternative will address the “sit¢ soils and semi-perched
groundwater impacted with VOCs at the site.” Although the GRP states that a pilot test wil] be conducted
to obtain performance data for use in design of a full-scale system, the GRP does not describe the lateral
extent of soil or groundwater that is ultimately intended to be remediated. NMW-2A and NMW-2 are

. located about 240 feet downgradient of the location of the former degreaser, and about 60 feet upgradient
of the property line. Detailed investigations have not been conducted in this general area to determine the
lateral extent of the VOCs in soil and groundwater in order to delineate the area in need of soil and
groundwater remediation. Although the monitoring wells located about 850 feet generally downgradient
of NMW-2A and NMW-2 do not exhibit VOCs in concentrations that justify the need to construct a
groundwater extraction system at that location, considering the higher concentrations of VOCs found
currently and historically in NMW-2A and NMW-2, it is evident that VOCs in concentrations that justify
remediation occur at some unknown distance in the semi-perched groundwater and the shallow portion of
the uppermost regional aguifer downgradient of NMW-2A and NMW-2.

California Environmental Protection Agency
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Mr. Timothy Haltmeyer 3 e April 19, 2006

We concur with the pilot test portion of the GRP to obtain performance data for use in design of a full-
scale system to address vadose zone soil and the semi-perched groundwater. However, we have the
following comments:

s The GRP must be revised to address the shallow portion of the uppermost regional aquifer. As
you are aware, one of the groundwater extraction wells associated with the Orange County Water
District’s proposed North Basin Groundwater Protection Project is expected to be located about
2,500 feet directly downgradient of the former Northrop facility. We understand that Northrop
and the Orange County Water District are currently in discussions regarding the extent to which
Northrop may participate in that project in order to address the VOCs from the former Northrop
facility that will be removed by Orange County Water District’s proposed extraction well and
treatment facilities. However, the source area at the site, consisting of the vadose zone soil, semi-
perched groundwater and the shallow portion of the uppermost regional aguifer, must be
effectively remediated so that it does not act as a continuing source of VOCs.

» The GRP must be revised to clearly delineate the lateral extent of the area that is intended fo be
addressed by the remediation system. Since insufficient data exists to clearly delineate the area at
and downgradient of the location of the former degreaser that will require remediation, the area
described for remediation in the revised GRP must be large enough to clearly encompass the
lateral extent that VOCs could be present in the vadose zone soil, semi-perched groundwater and
uppermost regional aquifer from the location of the former degreaser to the area at, and
immediately downgradient of, the boundary of the site. As an alternative, acquiring additional
soil and groundwater data can be proposed to justify a smaller area for remediation.

» Based upon our collective experience with similar projects, it is common practice to run the pilot
extraction test for a minimum of eight hours. Therefore, we recommend that an 8-hour test be
conducted at this sité, This longer time period is usually necessary to allow adequate time for the
system to be brought to full operational conditions, and to adequately monitor the vacuum being
applied. The applied vacuum and the vapor flow rates should be monitored at fixed time
intervals, and a data plot drawn to determine the optimum extraction rates that will be needed to
run the system. After the pilot test has been completed, a report must be submitted to Board staff,
summarizing the results and evaluating the pilot test data. Full-scale design drawings showing
locations of the extraction wells, treatment system, and other details of the remediation system are
to be submitted for review by Board staff, prior to final construction.

Please submit a revised GRP by May 31, 2006, If you have any guestions, please contact Maneck G.
Chichgar, Project Manager, at (951) 782-3252, or you may call Robert Holub, Supervising Engineer, at
(951) 782-3298.

Sincerely,

y A ALY

Gerard J. Thibeault
‘{:or Executive Officer

cc: Norbert Schulz, URS
Dave Mark, OCWD

C/Data/Northrop¥-12/Comments GW Remed Plan

California Environmental Protection Agency
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Transmitted Via U.S. Mail

June 12,2006
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Re:  Meeting Summary and Anticipated Follow up Activities
Formet Northrop Grumman System Corporation Y-12 Facility
Cleanup and Abatement Order No. R8-2003-108
301 Orangethorpe Avenue, Anaheim, California
BBL Project #: 37113
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wei with Northrop Grumman systems Corporation {1 ) and 1is
rcprcscmauvcs on Junc 2, 2006 regarding the former Y 12 facility in Anaheim, Caiifornia. The purpose of
this letter is to provide a summary of our meeting and to outiine the scheduie of follow up activitics we
discussed.

The meeting was held in order to discuss your agency’s comments on the October 13, 2004 Groundwater
Remediation Plan (GRP) as presented in your letter of April 19, 2006, and to outline a plan to implement
the required activities. As discussed, NGSC is in aeneral agreemcnt w1th your comments and is prepared
to nmceed w1th site remediation. Because additional in
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Pifot Study Soil Vapor Extraction/Muiti-Phase Exiraction
will procee d ith the implementation of the soil vapor extraction (SVE)/Multi-Phase Extraction
ccordance with the 2004 GRP and vour April 19, 2006 comments. We anticipate
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Two-Phase and Soil
Vapor Extraction Pilot
ARCADIS sstes Test Studies Report

Former Y-12 Facility
Anaheim, California

Executive Summary

BBL Environmental Services, Inc., an ARCADIS company (BBLES), has prepared this
Two-Phase Extraction {TPE) and Soil Vapor Extraction {SVE) Pilot Test Report for
Morthrop Grumman Systems Cosporation (NGSC) to provide a summary of the TPE

_and SVE pilot testing conducted at the Former NGSC Y-12 Facility (Site) in Anaheim,
California. The TPE/SVE pilot tests were performed between October 23 and 26, 2006
in general accordance with the Groundwater Remediation Plan, prepared by URS
Corporation on October 12, 2004 and approved by the Sama Ana Regional Water
Quality Control Board in their April 19, 2006 lettet. This work was conducted based on
our proposal to NGSC dated July 18, 2006. '

The Facility was operated by NGSC for aerospace manufacturing between 1962 and
1994 for manufacturing aircraft parts. The Site was sold in 1998 and is now used as
an automative products packaging and storage facility. Before selling the property,
NGSC conducted scil investigation and performed limited soil remediation of petraleum
compounds, metals, and valatile organic compounds (VOCs). in 1995, the SARWQCB
issued a “no further action” letter for the soil remediation perfarmed at specific tocations
at the former Site. Following this determination, NGSC installed a network of 18
groundwater monitoring wells lo evaluate the qualily of the groundwater beneath and in
the vicinity of the facility. Based on these results, the SARWQCB concluded that no
further investigations downgradient of the Y-12 facility were necessary and requested
that NGSC develop a groundwater remediation plan to address onsite impacts. Based
on previous investigations, the primary constituents of concern {COCs) in groundwater
at the site are VOCs, including trichloroethene (TCE}, 1,1,1-trichloroethane {1,1,1-
TCA), 1,1-dichloroethene (1,1-DCE}, and tetrachioroethene (PCE). However, PCE is
not known to have been used at the site and is not considered to be a site-related
CcOog. '

The purpose of the TPE/SVE pilot test was to evaluate the performance and
effectiveness of these remedial technologies in reducing the concentrations of the
valatile organic COCs in vadose-zone soil and perched groundwater at the site. A
second objective was to gather data related to subsurface conditions to develop site-
specific engineering design parameters to aid in selecling a remediation technology.

Prigr to the commencement of the TPE/SVE pilot testing, thrae nested monitoring/SVE
wells (NMW-11, NMW-12, and NMW-13) were installed at distances of approximately
12, 30, and 60 feet from monitoring weli NMW-2A, which was used as the TPE/SVE
extraction well. Each of the three nested monitoring/SVE wells consisted of a dual
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Two-Phase and Soil
Vapor Extraction Pilot
ARCADIS gsLes Test Studies Report

Former Y-12 Facility
Anaheim, California

completion, with a shallow Interval screened between 30 and 70 feet bgs and a deeper
interval screened between 80 and 95 feet bgs. The shallow interval was used to test
conditions in the vadose zone and the deeper interval was used to evaluate the
perched groundwater interval. The shallow scraened interval of well NMW-11 was
latar utilized for vapor extraction as part of the SVE pilot test.

TPE pilot testing was initiated on Qctober 23, 2006 with system instalfation and
debugging prior to two days of system operation, This was followed by one day of
SVE pilot testing on Cctober 26, 2006. The TPE fechnology removed a combination of
contaminated groundwater and hydrocarbon-impacted vapors from the subsurface in a
high-velocity dual-phase stream, while the SVE system extracted only vapor streams.
Both systems were operated at various flow and vacuum settings to determine which
paramelers work best for the litholegic conditions. The effect of each remedial system
on monitoring wells located in the vicinity of the extraction well was evaluated
throughout the pilot test period.

The efficiency and implementability of the investigated remedial technologies were
assessed based on two criteria: radius of influence (ROI) and the removal rate of
volatile organic compounds (VOCs). Highremaval rates were observed over the
limited perlod of time during the initfal testing of the SVE system. The ROl of the SVE
pilot system, determined by monitoring the vacuum in the groundwater monitoring
wells surrounding the extraction well, was estimated to be approximately 50 feet, In
the TPE technology case, the VOC removal rate (as hexane) was significantly [ower
depending on the aperating conditions. The low permeability of the scil and the lack of
hydraulic conductivity were manifested In the absence of communication between the
extraction well and the monitoring wells. Nelther groundwater drawdown nor vacuum
was detected in the monitoring wells.

Therefore, the higher initial VOC removal efficiency and the more significant radius of
influence associated with the SVE system indicated the superiority of SVE over TPE
for potential full-scale implementation at the Site. The SVE pilot test also generated
essential data that would be used to develop site-specific engineering design
parameters for full-scale application of SVE at the Site.
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Two-Phase and Soil
Vapor Extraction Pilot
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Former Y-12 Facility
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3.1.3.1 System Operation Parameters

The TPE pilot test system was observed to generate an intet vacuum ranging between
15 inches of mercury (in. Hg) and 27.5 in. Hg. The system was initially operated at
17.5 in. Hg an Day 1, the intet vacuum was then increased o the maximum (27.5 in.
Hg) when the well was dewatered complately. Groundwater extraction flow could not
be maintained due to the light formation of the predominantly clay interval present
between 70 and 100 feet bys at the Site.

On the second day of the TPE test, the extraction pipe and the well casing were
perforatad to allow for ambient air to enter the well space and assist in pulling
groundwater from NMW-2A. This improved groundwater extraction for only a short
period due to the slow recharge rate in the well. Consequently, the extraction pipe was
maved to the deep screened interval of the adjacent well, NMW-11. As in the NMW-
2A case, groundwater extraction was observed initially until the well was completely
dewalered after approximately one hour of operation. Air flow fluctuated between 21
scfm and 109 scfm on Day 1 and between 61 scfr and 98 scfm on Day 2. As
indicaled above, a pressure gauge was installed on top of the TPE well casing to
determine vacuum in the extraction wells during the pilot test. Casing vacuum ranged
between 3 in..Hg and 8.5 in. Hg on Day 1 and between 0 in, Hg and 10 in. Hg on Day
3.

3.1.3.2 Inlet VOC Concentrations

Inlet VOC concentrations, measured using a hand-held PID, are presented in Table 2.
The inlet VOC concentrations and mass removed each day are {llustrated in graphs on
Figures 3 and 4. VOC levels were generaily fow on Day 1 and fluctuated between 11
parts per million by volume {ppmv) and 403 ppmv, the latler observed after completely
stopping dilution with ambient air. VOC concentrations fluctuated between 6 ppmy and
63 ppmv on Day 2 of TPE pilot testing. The inlet vapor stream was also samgpled daily
for VOC analysis by EPA Method 8260B. Acetone (4 ppmv), 1,1-DCE (25 ppmv), PCE
(4.3 ppmv), TCE (23 ppmv}, and 1,1,1-TCA (1.9 ppmv) were the VOCs detected at the
highest concentration in the system inlet, Analytical results of the vapor samples are
presented in Table 3.

3.1.3.3 Groundwater Extraction Flow

A flow totalizer was used to determine the volume and the flow rate of groundwater
extracted during the TPE pilot testing. A fotal of 116 gallons of groundwater were
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pumped from TPE walls NMW-2A and NMW-110 during two days of systermn operation,
resulting in an average flow rate of 0.13 gallons per minute (gpm). [ncreasing the inlet

vacuum did not improve groundwater extraction rate due to the low permeability of the

clayrich interval between approximately 70 and 100 feel bgs .

The extracted groundwater was sampled daily during the pilot test and analyzed for
VOCs. A summary of the analytical results is presented in Table 4. Methyl ethy!
ketone (MEK), TCE, 1,1-DCE , and PCE were the VOCs detected at the highest
concentrations in the effluent, with concentrations as high as 250 micragrams per liter
{ngfL), 140 pgll, 32 pg/L, and 18pg/L, respectively.

3.1.34 ROl Parametars

Vacuum measurements in monitoring/SVE wells NMW-11, NMW-12, and NMW-13
revealed no comraunication between the extraction well and the monitoring wells since
negative pressures were not detected in any of the well casings of the three wells
(Table 1). Groundwater elevation fluctuations in the monitoring wells were insignificant
and minimal drawdown was observed in NMW-11D, the well closest to the extraction
well (Table 5, and Figures § and 6). Groundwater levels in wells NMwW-120 and NMW-
13D slightly increased as the TPE pilot test proceeded, possibly due to atmospheric
pressure variations.

3.1.3.5 Waste Generation
The TPE technology generated VOC-impacted vapor streams that required treatment

prior to release to the atmosphere. Vapor-phase VOCs detected during the pilot test
were low (mostly <100 ppmv), and activated carbon breakthrough did not occur during

- the two-day testing period. In addition to vapor-phase VOCs, the TPE technology

generated aqueous-phase VOCs in the groundwater that was extracted from the
aquifer at a relatively low Aow rate (approximately 0.13 gpm). Qver two approximately
8-hour days of pilot testing, the TPE system exiracted 116 gallons of groundwater that
needed further treatment prior to discharge,

3.2 SVE Pilot Test
The effactiveness of soil vapor extraction technology was investigated on Day 3 of pilot

testing at the former ¥-12 facility with the shallow screened interval of NMW-11 used
as the'extraction well.

Q0T 11768- NGSC Formar =92 Facildy Pict Yesi Repord

Two-Phase and Soil
Vapor Extraction Pilot
Test Studies Report

Former Y-12 Facility
Anaheim, California
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Mr. Timothy Haltmeyer -2- October 2, 2008

from 80 ft to 95 ft bgs. The VEWSs will be constructed of 2-inch Schedule 40 poly vinyl
chloride (PVC) casings and screens with 0.010-inch or 0.020-inch slots, depending
upon the lithology. The filter packs will be #3 or #2/12 sands, extending 2-ft above the
screened intervals. A bentonite seal will be placed above the sand, and Portland
cement grout with up to 5% bentonite will be poured to complete the seal, up to the
ground surface. Wells completed outside the building will have 18-inch flush-mounted
traffic-rated boxes. Wells inside the building will be connected by horizontal piping to
valve boxes outside the building, and will not have any surface completion. Photo
ionization detector (P1D) readings will be taken on soil samples collected at five foot
intervals during the installation of all 29 wells, and described on boring logs together
with the lithology.

Ten vapor monitoring probes, VMW-1 to VMW-10, will be installed using direct push
technology at locations outside of the building. The probes will be used to evaluate the
performance of the entire SVE system. Each of the probes will be triple nested and
constructed of 1-inch diameter PVC casings, each with 5-foot screened intervals,
starting at 12 ft, 42 ft and 67 ft bgs. Each of these triple-nested probe locations will be
completed with a 12-inch diameter, flush-mounted, traffic-rated box. A baseline sample
will be taken from each of the probes, and analyzed for VOCs using U.S. EPA Method
82608B.

Eleven horizontal vapor extraction wells, HW-1 to HW-11, will be installed using
horizontal drilling techniques. The horizontal wells will be used to extract VOCs from
the top 20 feet of soil, as the radius of influence (ROI) from the vertical wells is not
sufficient to provide complete coverage. The target horizons for the horizontal wells are
approximately 7 ft to 15 ft bgs, and the screened intervals will be between 25 ft and 50 ft
long. These horizontal wells will be constructed of 2-inch Schedule 40 PVC casings
and screens with 0.010-inch or 0.020-inch slots depending upon the lithology. These
wells will be connected to valve boxes outside the building, which in turn will be
connected to the treatment system.

Dual phase extraction (DPE) wells EW-1 to EW-5, EW-17 and EW-18, and monitoring
wells NMW-11 to NMW-13 will have an additional 0.5-inch extraction line (a stinger), to
remove groundwater. The DPE wells will operate as vapor extraction wells to extract
soil vapor, and as DPE wells to remove the semi-perched groundwater.

The proposed extraction wells (both VEW and DPE) are divided into three operational
units — the eastern, western and southern units, each with approximately 12 to 15
extraction well locations. These wells will be connected to two 500 standard cubic feet
per minute (scfim) blowers capable of generating a vacuum equivalent to 10 inches of
mercury at the inlet. They will be equipped with air-water separators and will be
connected to two 2000-pound, vapor-phase granulated activated-carbon (GAC)
canisters for VOC removal. The DPE system will have its own separate blower and
water storage tank.

California Environmental Profection Agency
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Mr. Timothy Haltmeyer -3- October 2, 2008

An additional groundwater monitoring well cluster, NMW-14 A & B, will be installed
along the western border of the property, downgradient from the quench tank area.
Groundwater monitoring well NMW-14A will be installed to a depth of 95 feet bgs, and
screened between 85 and 95 feet bgs, while NMW-14B will be installed to a depth of
125 ft bgs and screened between 110 ft bgs and 125 ft bgs. Each of these will be
constructed of Schedule 40 PVC casing and 0.02 inch slotted screen. Each well screen
will be constructed with appropriate sand filter pack from the base of the silt trap to 4-ft
above the screened interval. A 5-ft thick hydrated bentonite seal will be place above the
filter pack, and completed with cement grout to the surface. A 12-inch diameter traffic-
rated well box will be placed at the surface, and completed in a manner to prevent water
from collecting at the rim of the well box. The well location and top of casing will be
surveyed by a licensed surveyor.

EQC’s RAP proposes that the remediation system will therefore consist of: SVE and
DPE extraction wells; vapor monitoring probes; groundwater monitoring wells; piping for
collecting soil vapor and groundwater; vacuum blowers; off-gas and vapor treatment
devices; and groundwater collection tanks.

EQC’s RAP proposes to monitor the remedial system according to South Coast Air
Quality Management District's permit requirements, and perform system checks and
maintenance of equipment to ensure safe operation. The wells will be piped from three
separate SVE well networks, so that two will be operational and one will be in a rebound
cycle. The shallow wells of the nested completions will be operated first, progressing lo
deeper wells based upon weekly performance evaluations. The DPE wells will be
operated separately. Soil vapor samples will be collected and analyzed for VOCs using
FPA Method 8260B. EQC proposes to initially sample the wells upon system start up,
and use this data for a baseline comparison. Intermediate sampling is proposed to be
conducted every three months after system start up. These will be static surveys (no
active vapor extraction), and will include vapor sampling from both vapor extraction and
vapor monitoring probes (VEW and VMW). Final and rebound vapor testing will be
done as the soil and groundwater remediation nears completion. Groundwater
sampling will continue on a quarterly basis throughout the operation of the remediation
system. .

EQC proposes to include the results of system monitoring in the quarterly groundwater
monitoring reports for the Y-12 site. The reports will include graphs of time versus VOC
concentration for each extraction well and monitoring probe, volume of water extracted
and recommendations. Board staff recommends that calculations of the volume of
VOCs removed from the vapor phase and groundwater also be included in these
reports.

We concur with the RAP submitted by EQC. Please notify us at least ten working days
prior to start up of any field activities.

California Environmental Protection Agency
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Mr. Timothy Haltmeyer -4 - October 2, 2008

Be advised that, when the remediation activities appear to nearing completion, the final
and rebound vapor testing shall be conducted after consultation with Board staff. You
will also be required to conduct an indoor air sampling survey, to verify that the remedial
efforts have been successful in reducing VOC concentrations. in the soil and
groundwater to levels that are protective of the health of occupants in the buildings.

Please submit all future proposals, including work plans, addenda and further RAPs, at
least 30 days prior to any scheduled field activities. This will enable you to obtain our
concurrence, and avoid potential delays to your project.

We request that you submit the RAP, the final report, field data, monitoring reports and
all future documents relating to this project via the State Water Resources Control
Board’s GeoTracker website, http://geotracker. waterboards.ca.gov/.

If you have any questions, please contact Maneck G. Chichgar. Project Manager, at
(951) 782-3252, or by email at mchichgar@waterboards.ca.gov, or you may contact
Ann Sturdivant, Chief of our Site Cleanup/DoD Section, at (951) 782-4904 or
asturdivant@waterboards.ca.gov.

Sincerely,

Ay Al

Gerard J. Thibeault
Executive Officer

cc: Richard Blackmer, Equipoise Corporation, San Clemente, CA
(rwblackmer@earthiink.com)
Norbert Schulz, Ninyo & Moore, San Diego, CA (nschulz@ninyoandmoore.com)
David Mark, Orange County Water District, Fountain Valley, CA
(dmark@ocwd.com})

C: Data/Maneck/Northrop Y-12/Appr EQC RAP

California Environmental Protection Agency
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know -- I would have to look further as to whether they
would be useful in evaluating specific contaminant
migration.

Q. Do you have any concerns that the additional
recharge water that you're putting in through the GWRS
will exacerbate the flow of contaminants, either
laterally westward or vertically?

MR. MILLER: Counsel, the question as asked
assumes that the recharge water from GWRS is additional
water. The witness has previously explained that's not
a correct assumption. So you are asking an internally
contradictory question and you're assuming facts not in
evidence.

THE WITNESS: There have been extensive
studies done in a permitting process to allow the GWRS
to be built and become operational. And there's nothing
that's been found to indicate that this water would do
anything other than improve groundwater quality in the
groundwater basin.

BY MR. SMITH:

Q. Have any of the studies been designed to
determine -- strike that.

Have any of the studies that you referred to
actually looked at the issue of spreading contamination?

A. Close to an earlier question. I didn't come
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1 prepared specifically to look at what evaluations were

2 done, in terms of -- if any, in terms of looking at the

3 spread of contamination. I'm not prepared to answer

- that.

5 Q. So you don't know one way or the other as you 10:36 AM
6 sit here today?

7 A. I don't know.

8 Q. As a result of your isotope studies were any 10:36 AM
9 drinking water wells required to be closed?

10 A. No.

il Q. I asked you a lot of questions yesterday about 10:37 AM
152 information that you had about Northrop employees doing

13 certain things at Y-12. Today I'd like to ask you if

14 you have any information that Northrop had any corporate

15 policies which authorized the release of any hazardous

16 materials at Y-12?

157/ A. I didn't search out any documents or review

18 any documents that might bear on that; therefore, I have

19 no evidence. I haven't reviewed anything personally
20 that would address that, so I have no answer to that.
21 0} As the person most knowledgeable at the OCWD, 10:37 AM
22, do you have any information that any corporate policies
28 of Northrop in any way contributed to the release of
24 VOCs at Y-122?
25 A. This would be a formal corporate policy?
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Page 247
07 Yes. 10:38 AM

A. Somehow has been communicated outward from
some higher up?

o) Whenever the higher-ups direct anything that 10:38 AM
is wrong, I want to know about it.

A. Right. I haven't -- I haven't come across any
documents, nor did I try to find any.

Oi; In all your years of dealing with Northrop 10:38 AM
people at Y-12 or EMD, which is another site right
across the street, have you come across any information
that indicates that management or senior management at
Northrop Grumman has any policies which encourage or
allowed the release of hazardous chemicals into the
ground?

A. Well, my experience over the years dealing
with the Y-12 facility is that Northrop management has
not been proactive at the Y-12 facility and has allowed
the spread of VOCs into the groundwater.

Q. I didn't ask about cleanup activities. I'm 10:39 AM
asking about the release activities.

A. Okay. I guess I was considering that a
release, because my understanding is that the chemicals
have moved offsite from the Y-12 facility.

MR. MILLER: Counsel, the question was what it

was. The witness interpreted it to require the
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information he gave. You need to ask a better question.
BY MR. SMITH:

Q. Do you have any information that management or
senior management at Northrop Grumman had any policies
that in any way contributed to the release of any VOCs
into the ground at Y-127

A. I think I answered that question. I thought T
answered that same question.

Q. When you say that management hasn't been
proactive with regard to any aspect of the contamination
issue at the property, are you referring to action by
management after they closed the facility in 1994, I
believe it was?

A. The documents I've reviewed, I believe,
generally occur after 1994, so, yes.

Q. Are you aware —-- are you critical of any of
the conduct of management of Northrop before 199472

A. I didn't seek out documents, nor have I seen
any prior to 1994, so I have no understanding of what
Northrop did or what Northrop management policies were
prior to 1994.

Q. When you say Northrop has not been proactive
enough at the site, what do you mean?

MR. MILLER: That calls for a narrative.

Give a reasonably short answer and he'll
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Page 355
T-h-i-b-e-a-u-1-t, executive officer, responding to a

letter and report dated June 4, 2004 with groundwater
investigation results and cleanup and abatement order,
the number of which is specified. And it's for the
Northrop facility we're calling Y-12.

Did you want him to read the bracketed portion
into the record, Counsel?

MS. McKEITH: Yes, I would. Thank you,
Counsel.

THE WITNESS: The bracketed portion states,
"Based upon these results and previous analytical
results of samples obtained from wells at the site, it
appears that no further investigations downgradient of
the former Y-12 facility are necessary at this time, and
that sufficient characterization of VOCs, paren,
volatile organic compounds, end paren, in groundwater
has been accomplished in order to initiate groundwater
remediation."
BY MS. McKEITH:

Q. As you sit here today, do you recall -- does 02:50 PM
this help to refresh your recollection of my earlier
questioning about whether the Orange County Water
District issued or served or communicated any objections
to Mr. Thibeault in response to this letter?

A. Yes. I recall a letter to this effect. And
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in fact, I had reviewed this letter prior to coming
here -- as part of preparing for this depo.

Q. My question, however, was whether this
refreshes your recollection as to whether OCWD objected
to the conclusion of Mr. Thibeault in this letter?

A. I don't recall that the District objected. I
don't recall, and have no -- I have no recollection that
we objected to this letter.

Q. As you sit here today, are you aware of any
groundwater investigation that the Regional Board has
ordered Northrop to undertake that has not been
undertaken?

A. As it relates to the Y-12 facility?

(0)i- All my questions only relate to the Y-12
facility, as your counsel has repeatedly reminded me is
a scope of this deposition.

MR. MILLER: I'm not a potted plant. I have
to have some function here.

THE WITNESS: I am not aware of any case where
Northrop has not ultimately complied with directives
from the Regional Board relating to the Y-12 facility.
BY MS. McKEITH:

0} With respect to soil investigation, are you
aware of any directives of the Regional Board that, as

we sit here today, Northrop has not complied with?
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A. Based on the documents I've reviewed, I'm not
aware of any noncompliance, ultimate -- essentially,
Northrop ultimately responded to the Regional Board's
directives relating to soil.

Q. And I realize that your counsel does not like
me treading down this road again, but I am trying to
better understand what the delay that you believe
Northrop engaged in at the facility. I'd like to know,
as you sit here today, how that delay has manifested an
impact to the Orange County Water District?

MR. MILLER: It's argumentative. It assumes
facts not in evidence, and it calls for evidence outside
the scope of the notice. And a narrative. This is not
a damage deposition.

MS. McKEITH: I was not the person who opened
the door on this issue, Counsel, so I believe I have a
right to follow up on this question.

MR. MILLER: The fact that someone asked a
question the way they did, doesn't mean that you can
follow it like pulling on a string to the ends of the
earth and just venture off on something that isn't
covered by the notice. We're not here to discuss the
remediation project, which is the principal damage
claim, or damages generally.

MS. McKEITH: Okay. I'll just renew the fact
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Page 358
that my understanding of the depo notice is obviously

broader than yours, and we'll have Mr. Herndon or
another appropriate PMK come back and take our time
again to answer these questions.

MR. MILLER: Well, since we currently have 20
or 30 days ahead of us, it's going to be awhile before
we get to a new topic.

MR. MORTL: So I'm clear on the record, is the
witness instructed not to answer the last question?

MR. MILLER: I didn't instruct him not to
answer. The record is clear. But I'm also suggesting
that if the question gets corrected, I won't have to
object.

BY MS. McKEITH:
Q. Did you understand my question, Mr. Herndon? 02:54 PM
A. I believe you had asked almost the identical
question previously, and so I will stay with my prior
answer to that. I have no further answer than what I've
given earlier.
Q. Okay. I'm just getting old, I guess, because 02:55 PM
I want to make sure that I've covered everything that
you're aware of that is attributable, that -- costs or
other consequences to the Orange County Water District
attributable to the delay that you criticized Northrop

for earlier today.
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1 Dboard?
2 A No, not that I'm aware of.
3 0 You said that the Y12 facility's in

4 investigation and remediation.

5 Have you had an opportunity to personally
6 review the RAP, the remediation action plan, that

7 has been submitted for that site?

8 A I have not reviewed the most recent one,
9 Dbut I have reviewed previous ones.
10 0 Are you still in the line of authority

11 with regard to that site?

12 A Yes.

13 Q Ann reports to you?

14 A Yes.

15 0 I'm going to be careful here in the

16 examination, because that's an important piece of

17 remediation for my client right now, but -- so I

18 don't want to do anything that will impact that. On
19 the other hand, I need to get the facts to defend

20 myself as to his case.

21 So I gotta ask you a few questions about
22 it. And you tell me if anything -- and I see you

23 don't have a lawyer here, so let me play lawyer here
24 objectively a little bit.

25 Anything that's part of your deliberative
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1 process, you know, currently that -- that you want
2 to keep confidential because you haven't made up

3 vyour mind or something and -- and don't want to

4 answer, let me know, and we can talk about that off
5 record and decide what to do. If you feel

6 comfortable in ask -- answering the questions, then
7 please do so.

8 What's your understanding of the current
9 status of the most recent RAP that Northrop Grumman

10 submitted for remediation of that site?

11 A I don't even recall what their plan is --
2 Q That's okay.

13 A -— Or was.

14 Q Who are the people who are responsible on

15 a day-to-day basis for oversight to ensure that

16 Northrop Grumman -- Grumman is actively doing what
17 the board wants them to do out there?

18 A Ann Sturdivant works closely with Maneck

19 on those projects.

20 Q Those two.

221l Anybody else?

22 A No. That would be it.

23 Q Has Ann Sturdivant informed you of any

24 dissatisfaction or complaints with Northrop

25 Grumman's actions on Y127
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1 A No.

2 Q Has Maneck Chichgar informed you directly
3 or indirectly of any dissatisfaction with the pace
4 of progress by Northrop Grumman with regard to the
5 Y12 remediation?

6 A No.

7 Q Do you have any information that Northrop
8 Grumman is playing hide the ball or trying to

9 mislead the board in any aspect of its work in

10 remediating Y12?

fLiL MR. MILLER: Objection. Overbroad.

12 Compound. Vague.

13 THE WITNESS: No.

14 BY MR. SMITH:

15 Q Do you -- now, the board does charge

16 Northrop Grumman for the costs that the board staff
17 incurs in the oversight operations, does it not?

18 A Correct.

19 Q Has Northrop timely reimbursed the board
20 for the money that the board is owed in that regard?
21 A I don't know, because I'm not involved in
22 that process. Ann handles that. But I have not

23 heard of any information to indicate that they have
24 not been paying.

25 Q As soon as I asked the question, I -- I --
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1 I didn't know the answer to it, so I was going to
2 tell you a check will be in the mail, but I -- I
3 guess we'll have to ask other people to make sure
4 that we're current.

5 Is there any type of periodic briefing
6 that you receive from Ann Sturdivant or Maneck

7 Chichgar about the status of site remediation at

8 Y127

9 A No.
10 0 Do you have -- just in terms of the
11 overall basis, looking at the -- the area that the

12 Orange County Water District is proposing to

13 remediate, have you had any meetings with them since
14 this October 2005 report as to whether remedi- --

15 remediating individual sites and letting nature take

16 care of the rest might be an effective alternative?

17 (Whereupon Mr. Movaghar entered the

18 deposition proceedings at this point in
19 time.)

20 MR. MILLER: Objection. Compound. Lacks

21 foundation.

22 THE WITNESS: No.

23 BY MR. SMITH:

24 0 Have you had any discussions at any time

25 with the Orange County Water District folks about
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1 confusing --

2 Q Okay.

3 A -—- tome. I —--

4 0 How about apply it -- for it?

5 A It's —- it's -- the most common scenario

6 1is we would inform an entity that they need to
7 submit an application for our oversight, and then

8 they generally Jjust do it.

9 Q Okay.
10 A I don't know what happened in this case.
11 0 Is this site on your SLIC list,

12 Exhibit 427

13 A It should be.

14 MR. HOLZER: And, Bob, this is Steve

15 Holzer, I'm sorry, but could you give me the address
16 for that site again.

17 MR. SMITH: 1730 North Orange- --

18 Orangethorpe Park, Anaheim.

19 MR. HOLZER: Thank you.
20 THE WITNESS: I don't see it here.
21 MR. SMITH: Well, maybe it's really

22 Fullerton.
23 Well, I don't see it there either.
24 BY MR. SMITH:

25 0 Is it possible that there may be some
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1 sites that have been inadvertently omitted from the
2 BLEC: 148E7

3 A Yes, we find that occasionally.

4 Q Is the former Kester Solder site in

5 remediation now, as far as you know?

6 A We are actively overseeing activities at
7 that site. I don't recall if actual remediation is

8 occurring yet or not.

9 Q Who would know that SLIC here?
10 A Maneck Chichgar.
ILIL Q Has he reported to you any dissatisfaction

12 with the progress of investigation or remediation at
13 the Kester Solder site?

14 A No.

15 Q Has Ann Sturdivant expressed any

16 dissatisfaction at all with the progress of

17 investigation or remediation at this site?

18 A No.

19 Q Has anybody here at the board expressed

20 any dissatisfaction with Northrop Grumman's progress
21 of investigating and/or remediating the former

22 Kester Solder site?

23 A Not that I'm aware of.

24 Q Today we've talked about the EMD site at

25 500 East Orangethorpe, the Y12 site at 301 East
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Facility Closure Plan
Northrop Grumman Kester Anaheim Facility

Purpose

The purpose of the Facility Closure Plan (Plan) is to provide the City of Anaheim Fire Depanment,
Environmental Protection Section (Department) information on the removal of hazardous materials
and process equipment in storage at the Northrop Grumman Kester Anaheim facility (Facility) located
at 1730 North Crangethorpe Park, Anaheim, California. This plan will outling the measures to be
taken by the Facility to ensure that hazardous materials are safely managed and disposed of during
the removal activities. Prior to closure, the Plan must be submitted to and approved by the
Departmant. Shouid any changes be necessary to the Plan, addenda will be added as needed and
approved by the Department.

Introduction

The Facility has been in operation at its current location since 1968 and is engaged in the production
of solder alloys, fluxes, masking compounds and other soldering chemicais. The Facility site
encompasses approximately 39,000 f° of property. Offices and production areas are housed within &
single building containing a total area of approximatsly 22,000 f under roof. It is located in an
industrial park with other light manufacturing businesses. A site map showing the location of the
Facility and surrounding area is included as Appendix A to this Plan.

The Facility stores hazardous materials in small non-bulk containers, transportable bulk containers, an
above ground storage tank and four (4) underground storage tanks (UST). In addition, the Facility
generates and stores small quantities of hazardous waste prior to transport off-site for proper
disposal. The have been no major spills of hazardous materials at the Facility under the current
ownership. A detailed list of the types and quantities of hazardous materials stored at the facility is
included as Appendix B to this Plan.

Northrop Grumman Kester has decided to cease the produclion of solder alloys and other processes
at the Facility. However, the current owner of the property, Litton Systems., Inc. has nat yet reached a
decision on what the future use of the propery will ba. It is anticipated that the ownership of the
property will remain unchanged for some period after the cessation of the solder production and other
process formerly conducted at the Facility. Corporate information, including a list of the Narthrop
Grumman Kester comporate officers is included as Appendix C to this Plan.

The Facility will cease active production as of August 5, 2002 and will begin closure of the facility upon
receiving approval from the Department. It is anticipated that closure aclivities can be completed
within 30 days after receiving approval from the Department. The Facility will request a final walk-
through by the Depardment when all closure activities have been completed.




Equipment:

All equipment pertaining to the production of solder alloys, fluxes, masking compounds and other
soldering chemicals will be cleaned and removed from the Facility. Salvageable equipment will be
shipped to other Northrop Grumman Kester facilities for use in production, storage or repair, A
complete list of the effected equipment is included as Appendix D to this Plan,

Some equipment may be unusuable and will be scrapped. Scrapped equipmant that was used in the
production, handling or storage of hazardous materials will be characterized and propstly managed in
accordance with applicable federal, state and local requirements. Scrap flooring and other large
metal surfaces and debris that may have legitimate scrap metal value may be recycled. Large debris,
which may be hazardous, will be disposed of in a secure landfill in accordance with applicable Land

Disposal Restrictions.
UST Removal:

As part of the Facility Closure, the four (4} UST's used for the storage of sthanol and isopropy aicohol
will be removed. Northrop Grumman Kester will utilize a contractor licensed by the State of California
for UST removal (Contractor). All work pertaining to the removal of the UST's will be perfformed in
accordance with the Specificafions and Requirements of the Department's Underground Slorage
Tank Removal Guldelines. A UST Removal Permit will be applied for by the Contractor under a
separate cover from this Plan.

Hazardous Materials Removal:

All hazardous materials currently in storage at the Facility will be removed. Salvageable raw material
chemicals and finished goods will be shipped to other Northrop Grumman Kester facilities for use in
production or interim storage prior to shipment to customers. Some unused hazardous materials may
be retumed to the origina! vendor for resale. Other hazardous materals may be unusuable and will be
scrapped. Scrapped hazardous materials will be characterized and properly managed in accordance
with applicable federal, state and local requirements.

Facility Decontamination:

After the equipment and hazardous materials have been removed from the facifty, the remaining
structures and surfaces will be cleaned using a combination of cleaning agents, detergents and other
physical methods. This may include, but is not limited to: vacuuming, sweeping, scraping, pressure
washing, shot blasting, abrading, steam cleaning, etc., as appropriate. Since the Facility will retain its
original ownership, cleaning procedures will continue until the gross visible contamination has been
removed. Some indelible stains to surfaces, which do not pose a hazard to human heaith or the
environment, may remain after decontaminalion has been completed.

To facililate a timely and efficient closure, unused portions of the facility may be decontaminated while
operations continue in other areas. It is anticipated that Northrop Grumman Kester employees who
have received the appropriate training for handling hazardous substances will be used to perform the
cleaning activities. If cutside contractors are hired, then Northrop Grumman Kester will ensure that

they have also received the appropriate training.



The Facility will employ reascnable means to ensure that no hazardous mateiials are released during
the cleaning procedures. Rinse waters genarated during the washing procedures wili be coliected and
staged in containers on-site prior to disposai at an approved off-site treatment facility. Air emissions will
be will be controlled through the use of filters and other operational means.

Wastewaters collected during the decontamination operations will be sent to an approved aqueous
treatment facility. Solids and contaminated debris wili be collected and sent to an approved land
disposal facility for treatment and disposal. All waste streams will properly prefiled and approved by the
receiving facility prior to shipment using a licensed {ransporter. The Facility will obtain prior notice from
the off-site treatment and disposal facilities that they have the appropriate permits to accept and treat
the wastes as profiled. Northrop Grumman Kester will maintain all regulatory recordkeeping and
reporting paperwork at its corporate headquarters for the specified retention times.

Additional Permit(s) Required:

Other than the UST removal permit referenced in the “Procedures” section of the Pilan, the Facility does
not anticipate that any additional parmit(s} will be required during the closure of the Facility. No
decontaminalion procedures done 1o the structure itself are anticipated during closure. The facility
owner will need to maintain electrical service to the facility, therefora we do not anticipate removing the
elactrical service per the City of Anahsim Bullding Division regulations for closed properties.

Post Closure Report:

Noithrop Grumman Kester will submit to the Department a post closure report within thirty (30} days
after the completion of closure activities. The report will include a statement confimming compliance with
ail of the tems in tha closure plan, including any approved changes contained in addenda, if needed.
Any modifications or departures from the approved closure plan will be noted along with a detailed
explanation of the need and potential consequences of the change. Any anaiytical laboratory results
produced during the closure activities will be included in the post closure report. Documentation will be
provided of the disposition of the hazardous materials inventory, including salvageable raw material
chemicals, finished goods, and scrapped hazardous materials and wastes.
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R. GAYLORD SMITH, SB# 72726 8:44AM
MALISSA HATHAWAY McKEITH, SB# 112917

AREZOU KHONSARI, SB# 178150

221 North Figueroa Street, Suite 1200

Los Angeles, California 90012

Telephone: (213) 250-1800

Facsimile: (213) 250-7900

Aug 29 2008

Attorneys for Defendant,

NORTHROP GRUMMAN SYSTEMS CORPORATION
(erroneously named as Northrop Corporation and Northrop
Grumman Corporation)

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF ORANGE, CIVIL COMPLEX CENTER

ORANGE COUNTY WATER DISTRICT, CASE NO. 04CC00715

Plaintiff, (Assigned for all purposes to

Hon. Thierry P. Colaw, Dept. CX-104)
V.
NORTHROP GRUMMAN SYSTEMS
CORPORATION’S RESPONSES TO
PLAINTIFF’S SPECIAL
INTERROGATORIES SET SEVEN

NORTHROP CORPORATION; NORTHROP
GRUMMAN CORPORATION; AMERICAN
ELECTRONICS, INC.; MAG AEROSPACE
INDUSTRIES, IC.; GULTON INDUSTRIES,
INC.; MARK IV INDUSTRIES, INC.; EDO
CORPORATION; AEROJET-GENERAL
CORPORATION; MOORE BUSINESS
FORMS, INC.; AC PRODUCTS, INC;
FULLERTON MANUFACTURING
COMPANY; FULLERTON BUSINESS PARK
LLC; and DOES 1 through 400, inclusive,

Defendants.

AND RELATED CROSS-COMPLAINTS.

N’ N’ N’ N’ N’ N N N N N N N N N N N N N N N N N N

PROPOUNDING PARTY: Plaintiff ORANGE COUNTY WATER DISTRICT

RESPONDING PARTY: Defendant NORTHROP GRUMMAN SYSTEMS CORPORATION
SET NUMBER: Seven

/17

/17
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Pursuant to California Code of Civil Procedure Section 2030, defendant NORTHROP
GRUMMAN SYSTEMS CORPORATION (hereinafter “NGSC”) provides these responses to
plaintiff ORANGE COUNTY WATER DISTRICT’s Seventh Set of Special Interrogatories, as
follows:

PRELIMINARY STATEMENT

These responses were made after diligent inquiry and investigation by NGSC. However,
they reflect only NGSC’s current knowledge, information or belief. The investigation is ongoing
and NGSC anticipates that it may discover additional facts responsive to OCWD’s Seventh Set of
Special Interrogatories (“Interrogatories”). Accordingly, NGSC reserves its right to amend or
supplement these responses and further reserves its right to use any new, different or omitted facts
responsive to these Interrogatories anytime in the course of this litigation including, but not
limited to, in pleadings, hearings and at trial.

GENERAL OBJECTIONS

NGSC objects to these interrogatories to the extent that they seek information as to sites
that are not alleged in the operative complaint to be sources of VOC releases. Despite ample
opportunity to amend the complaint, Plaintiff has failed to do so and the requested discovery is
hence irrelevant in a discovery sense. NGSC objects to these interrogatories to the extent that they
seek information that is not relevant and not likely to lead to the discovery of admissible evidence.

NGSC objects to these interrogatories to the extent that they are overly broad, burdensome
and oppressive in terms of their scope and time-frame.

NGSC objects to these interrogatories on the grounds that the terms “YOU” or “YOUR,”
as defined by OCWD, are overly broad and include business entities and individuals, which are
not parties herein. Accordingly, NGSC responds to this interrogatory on behalf of NGSC and only
NGSC.

NGSC objects to these interrogatories to the extent that they seek information protected
from disclosure by the attorney-client privilege.

NGSC objects to these interrogatories to the extent that they seek information protected

from disclosure by the attorney work product doctrine.

4837 6577 6898.1 2
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NGSC objects to these interrogatories to the extent that they seek information protected
from disclosure by the joint defense privilege.

NGSC objects to these interrogatories to the extent that they violate NGSC, other parties or
non-parties’ rights to privacy.

Each of the following responses is provided subject to and without waiving any of the
general objections stated above.

RESPONSE TO SPECIAL INTERROGATORIES

SPECIAL INTERROGATORY NO. 304:

What constituents did YOU monitor for with the ISCO sampling systems? (“YOU” or
“NORTHROP” refers to responding defendant [including Northrop Corporation, Northrop
Grumman Corporation and Northrop Grumman Systems Corporation], its employees, agents,
attorneys, consultants, and anyone else acting on its behalf. “ISCO” refers to the real-time
sampling system discussed in the deposition of Ken Erwin.)

RESPONSE TO SPECIAL INTERROGATORY NO. 304:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is overly broad, compound,
burdensome and oppressive in terms of its scope and time-frame. NGSC further objects because
the term “ISCO sampling systems” is vague and ambiguous, not adequately defined and not
limited to a specific site. Subject to and without waiving its objections, NGSC responds as
follows: According to correspondence submitted by Northrop to the Orange County Sanitation
Department (“OCSD”) dated July 2, 1992 (Bates # NGSC 5865), Northrop engaged in an
industrial wastewater monitoring program under OCSD Permit # 2-1-512 in which samples of
select constituents were taken and analyzed at the “Last Stage of Clarifier” at Northrop’s former
Y-12 facility located at 301 E. Orangethorpe, Anaheim, California (See Bates # NGSC 5867).
The industrial wastewater monitoring program sampled for heavy metals (Silver, Cadmium,
Chromium, Copper, Nickel, Lead and Zinc), cyanide, total toxic organics and oil & grease (See
Self-Monitoring Report For Total Toxic Organics, Cyanide, and Oil & Grease at Bates # NGSC
3827; See also Semi-Annual Self-Monitoring Report for Cyanide at Bates # NGSC 5866 and

4837 6577 6898.1 3
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Quarterly Self-Monitoring Report for Heavy Metals at Bates # NGSC 5867). NGSC has made a
diligent inquiry and investigation of files related to its former sites located at 500 E. Orangethorpe
Avenue, Anaheim, California (known as “EMD”), 1730 North Orangethorpe Park, Anaheim,
California (known as “Kester”) and 1401 E. Orangethorpe Avenue, Fullerton, California (known
as “Y-19”) and found no references to any “ISCO sampling systems” or wastewater monitoring
program in place at these other sites. Discovery and Investigation is on-going.

SPECIAL INTERROGATORY NO. 3058:

Did YOU monitor for SOLVENTS with the ISCO sampling systems? (“SOLVENTS”
means any product which contins one or more of the following chemicals, trichloroethylene
(TCE), tetrachloroethylene (a.k.a. perchloroethylene) (PCE), 1,1-dichloroethylene (1,1-DCE), 1,
2-dichloroethane (1,2-DCA), 1,4-dioxane (1,4-D), 1,-1,-1-trichloroethane (1,1,1-TCA), 1,1,2-
trichloroethane (1,1,2-TCA), 1,2,3-trichloropropane (TCP), 1,1-dichloroethane (1,1-DCA),
methylene chloride, trans-1, 2,-dichlorethylene(trans-1, 2-DCE) and cis-1, 2-dichloroethylene (cis-
1,2-DCE).

RESPONSE TO SPECIAL INTERROGATORY NO. 305:

See Response to Special Interrogatory No. 304.
SPECIAL INTERROGATORY NO. 306:

In samples taken from wastewater treatment at the Y-12 site, 301 E. Orangethorpe Avenue,
Anaheim (as described by Ken Erwin at his deposition taken on February 11, 2008), for what
constituents did YOU sample?

RESPONSE TO SPECIAL INTERROGATORY NO. 306:

See Response to Special Interrogatory No. 304.
SPECIAL INTERROGATORY NO. 307:

IDENTIFY all employees who “mixed industrial solvents, primarily PCE” at Kester (per
Orion). (When used with respect to a PERSON who is an individual, the word “IDENTIFY”
means to state the name, present or last known phone number, present or last known business
address, present or last known employer, and the present or last known position held with such
employer.)

4837 6577 6898.1 4
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RESPONSE TO SPECIAL INTERROGATORY NO. 307:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the term “mixed” is vague and ambiguous and the Request calls for the
preparation of an employee list which does not presently exist. Subject to and without waiving its
objections, NGSC responds as follows: See Northrop’s 3 Supplemental Response to Special
Interrogatory No. 201 served on March 4, 2008. NGSC believes, based on reviewing documents
pertaining to its former site located at 1730 North Orangethorpe Park, Anaheim, California, that
the following individuals worked at 1730 North Orangethorpe Park, Anaheim, California and may
have knowledge about solvents used at the site: Dan Hall, Operations Manager; Brian McHenry,
Safety & Environmental Director; Jesse McClellan, Safety & Environmental Facilitator; Patrick
Kennedy; and Cari Moore. NGSC has not been able to obtain detailed information regarding
these former employees because Kester Solder, a Litton subsidiary, ceased operations at 1730
North Orangethorpe Park, Anaheim, California in 2002 and the business was sold in February
2004. Business records were delivered to the new owner at the time of sale.

SPECIAL INTERROGATORY NO. 308:

IDENTIFY all employees at the Y-19 site who worked with TCE.

RESPONSE TO SPECIAL INTERROGATORY NO. 308:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the term “worked” is vague and ambiguous and the Request calls for the
preparation of an employee list which does not presently exist. NGSC further objects to the extent
that the Interrogatory violates NGSC’s and non-parties’ rights to privacy. Subject to and without
waiving its objections, NGSC responds as follows: See Response to Special Interrogatory No.
222 served December 14, 2007 in response to Special Interrogatories (Set Six). Northrop is not

presently aware of any TCE being used at its former site located at 1401 E. Orangethorpe Avenue,

4837 6577 6898.1 5
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Fullerton, California (known as “Y-19”).

SPECIAL INTERROGATORY NO. 309:

IDENTIFY all employees at the Y-19 site who worked with TCA.

RESPONSE TO SPECIAL INTERROGATORY NO. 309:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the term “worked” is vague and ambiguous and the Request calls for the
preparation of an employee list which does not presently exist. NGSC further objects to the extent
that the Interrogatory violates NGSC’s and non-parties’ rights to privacy. Subject to and without
waiving its objections, NGSC responds as follows: See Response to Special Interrogatory No.
248 served December 14, 2007 in response to Special Interrogatories (Set Six). The site located at
1401 E. Orangethorpe Avenue, Fullerton, California (known as “Y-19) was managed as part of
Northrop EMD based at 500 E. Orangethorpe in Anaheim, California. NGSC believes that Ken
Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman Sealander (Northrop’s
designated Person Most Knowledgeable for its former EMD and Y-12 sites) may have relevant
information related to this Interrogatory. These individuals have already been made available to
the District. Mr. Erwin was deposed on February 11" and 12, 2008 by the District. He testified
that hundreds of employees worked at the EMD facility (See Erwin Depo. Part 1, 26:5). Barbara
Roach was deposed on January 10™, 2008. Alec Uzemeck was deposed on April 22, 2008. David
Wong was deposed on April 21, 2008 and Norman Sealander was deposed on November 13",
2007 by the District. The deposition transcripts for these individual depositions are equally
available to the District for review. Furthermore, NGSC is informed and believes that the
following individuals may have knowledge regarding former Northrop employees that may have
“worked with TCA” at the Y-19 site (contact information provided was obtained from 1992
records):

Dave Alexander, Tool Engineer = Northrop Electronics Division (“NED”) (1992

Unknown); Matthew Barenfeld, Environmental Engineer II NED (9/10/90  Unknown),

4837 6577 6898.1 6
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PRVY-Controlled/Privacy ; John Barth, Maintenance Worker  Electro-

Mechanical Division (“EMD) (11/9/66 -7/3 1 [gR A ENC A ; Diana
Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22 R G mpIiance

B Art Boston, Plant Maintenance Manager (2/14/52  1/31/84) RN G IS IRIESA
B Kalim Butt; Environmental Control Engineer (1/4/1988  Unknown) jiii
. M ark Cordero, Calibration Tech. - NED (Unknown);
R ESNOEESAEEEEEE: Dan DeOrio, Facility Engineer EMD (1/3/1967-
8/30/91) ERAEEIEEAEE: Robert Dobias, Facility Engineer

EMD (8/10/1981  2/8/91); RRACIECIENEE N Elisabeth
Garthoffner, Facilities Engineer  Electronics Systems Division (“ESD”);

B  Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12;

I  Fstes Kelley, Maintenance Supervisor  EMD (8/25/1966
7/21/1989) GRMES NN Benjamin F. Kimball, Maintenance
Supervisor  EMD (5/24/1967  7/31/1990); g ae e e

Il David Lee, Facilities Manager ESD (9/20/1985  7/6/1990);
ERAESTEIIRIESY; Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); e

B  Clair Mix, Health & Safety Engineer Northrop Aircraft Division
(“NAD”) (Unknown);  Tayler Myers, Engineer Specialist  Northrop Electronics Division
(“NED”) (Unknown); Dennis Novotny, Facilities Engineer EMD (10/5/1987- 1/11/1991);

I Dcennis Pedersen, Facilities Manager [Northrop Site
Unknown](1/20/1975  11/21/1990); IERAESITRIESIGIESA: Stephen Raab,
Environmental Manager EMD (6/22/1987  9/22/1989);
i Bob Riemer, Plant Engineering Manager = EMD (2/27/1984  4/20/1990);
I  Svuc Sullivan, Manager Safety & Environmental

Administration ~ EMD (3/26/1985  4/15/1988);
il Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown] (7/24/1961

7/31/1990); ERNAERIECIGIERY ; Loren Thompson, Sr. Facilities
Engineer ESD (Unknown); ERVAESMICIEIEHIE ;  Jim Tucker,
4837 6577 6898.1 7
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Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental Engineer

EMD (4/7/1984  4/3/1987); ARSI A .  Bob Wilhite,

Manufacturing Engineer Manager EMD (Unknown); FRAESIRIENECAEEEEEEEE
and Ed Wylie, Product Line Manager (Northrop Site and Employment Dates Unknown). After

diligent investigation, Northrop is presently unaware of any additional names of employees who
may have “worked” with TCA at the former Y-19 facility or may have information relevant to this
Interrogatory.

SPECIAL INTERROGATORY NO. 310:

IDENTIFY all employees who operated the quench tanks at the Y-12 site.
RESPONSE TO SPECIAL INTERROGATORY NO. 310:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. Subject to and without waiving its objections, NGSC responds as follows:
NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman
Sealander (Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12”
sites) may have relevant information related to this Interrogatory. These individuals have already
been made available to the District. Mr. Erwin was deposed on February 11™ and 12", 2008 by
the District. Barbara Roach was deposed on January 10", 2008. Alec Uzemeck was deposed on
April 22, 2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed
on November 13", 2007 by the District. The deposition transcripts for these individual
depositions are equally available to the District for review. Furthermore, NGSC is informed and
believes that the following individuals may have knowledge regarding former Northrop employees
that may have “operated the quench tanks at the Y-12 site” (contact information provided was
obtained from 1992 records):

Dave Alexander, Tool Engineer = NED (1992 Unknown); Matthew Barenfeld,

4837 6577 6898.1 8
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Environmental Engineer I NED (9/10/90  Unknown),
I John Barth, Maintenance Worker EMD (11/9/66 -7/31/90),

I Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);

RSN At Boston, Plant Maintenance Manager (2/14/52

1/31/84); RGN Kalim Butt; Environmental Control Engineer
(1/4/1988  Unknown); ERAEEIENEAEEEEEEEEEEEE: Mark Cordero,
Calibration Tech. - NED (Unknown); RAESSEIEIEAEEEEEE: Pan DeOrio,
Facility Engineer EMD (1/3/1967-8/30/91); RS mpliznco
Robert Dobias, Facility Engineer EMD (8/10/1981  2/8/91);

B Flisabeth Garthoffner, Facilities Engineer  ESD; QIR ESIREIERIENERN
B Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12;

I  Fstes Kelley, Maintenance Supervisor  EMD (8/25/1966

7/21/1989); R ARSI ENESA: Benjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967 7/31/1990); G ARSI e .  David

Lee, Facilities Manager ESD (9/20/1985  7/6/1990);

B Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); GRS A
Bl Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist ~ NED (Unknown); Dennis Novotny, Facilities Engineer = EMD (10/5/1987-

1/11/1991); ERAESEIE T . Dcnnis Pedersen, Facilities Manager

[Northrop Site Unknown](1/20/1975  11/21/1990); [ PRVY-Controlled/Privacy B
Stephen Raab, Environmental Manager EMD (6/22/1987  9/22/1989);

ERVESRIERESA:; Bob Riemer, Plant Engineering Manager  EMD (2/27/1984

4/20/1990); ERAENCIENEC A . Suc Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985  4/15/1988);

B Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); G AN R A | cren Thompson, Sr.
Facilities Engincer  ESD (Unknown); R AGSEIE E A i

Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental

4837 6577 6898.1 9
NGSC’S RESPONSES TO OCWD’S SPECIAL INTERROGATORIES, SET SEVEN




LEWIS BRISBOIS BISGAARD & SMITH LLp

A W ON

— ke e e
A W ON = o o X

o
=)

TELEPHONE (213) 250-1800
e
9]

k.
|

221 NORTH F GUEROA STREET SU TE 1200
LOS ANGELES CAL FORN A 90012-2601

N N N NN N N NN e
R N SN N A W= o

Engincer EMD (4/7/1984  4/3/1987); GRS Z N  Bob
Wilhite, Manufacturing Engineer Manager EMD (Unknown);

B 2nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
Unknown). After diligent investigation of files pertaining to Northrop’s former Y-12 facility
located at 301 E. Orangethorpe, Northrop is presently unaware of any additional names of
employees who may have “operated the quench tanks at the Y-12 site” or may have additional
information relevant to this Interrogatory.

SPECIAL INTERROGATORY NO. 311:

IDENTIFY all employees who repaired the quench tanks at the Y-12 site.
RESPONSE TO SPECIAL INTERROGATORY NO. 311:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. Subject to and without waiving its objections, NGSC responds as follows:
NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman
Sealander (Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12”
sites) may have relevant information related to this Interrogatory. These individuals have already
been made available to the District. Mr. Erwin was deposed on February 11™ and 12", 2008 by
the District. Barbara Roach was deposed on January 10", 2008. Alec Uzemeck was deposed on
April 22, 2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed
on November 13", 2007 by the District. The deposition transcripts for these individual
depositions are equally available to the District for review. Furthermore, NGSC is informed and
believes that the following individuals may have knowledge regarding former Northrop employees
that may have performed maintenance on the quench tanks at the Y-12 site (contact information
provided was obtained from 1992 records):

Dave Alexander, Tool Engineer = NED (1992 Unknown); Matthew Barenfeld,
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Environmental Engineer I NED (9/10/90  Unknown) ZRAESe Tz
B John Barth, Maintenance Worker EMD (11/9/66 -7/31/90) IR ESIEIESIERED

B Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);

Art Boston, Plant Maintenance Manager (2/14/52

1/31/84); Kalim Butt; Environmental Control Engineer
(1/4/1988  Unknown); ERAEEIENEAEEEEEEEEEEEE: Mark Cordero,
Calibration Tech. - NED (Unknown); RAESSEIEIEAEEEEEE: Pan DeOrio,
Facility Engineer EMD (1/3/1967-8/30/91); RS mpliznco
Robert Dobias, Facility Engineer EMD (8/10/1981  2/3/91) ERAEEIETE

B Flisabeth Garthoffner, Facilities Engineer  ESD; QIR AESIREIERIENERY
B Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12;

I  Fstes Kelley, Maintenance Supervisor  EMD (8/25/1966

7/21/1989); R ARSI ENESA: Benjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967 7/31/1990) G A i A . David

Lee, Facilities Manager ESD (9/20/1985  7/6/1990);

i, Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); GRS ER
Bl Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist ~ NED (Unknown); Dennis Novotny, Facilities Engineer = EMD (10/5/1987-

1/11/1991); ERAESEIE T . Dcnnis Pedersen, Facilities Manager
[Northrop Site Unknown](1/20/1975  11/21/1990); | PRVY-Controlled/Privacy B
Stephen Raab, Environmental Manager EMD (6/22/1987  9/22/1989);
I Bob Riemer, Plant Engineering Manager  EMD (2/27/1984

4/20/1990); ERAENCIENEC A . Suc Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985  4/15/1988);

B Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); G AN R A | cren Thompson, Sr.
Facilities Engincer  ESD (Unknown); NGRS E A i

Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental
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Engincer EMD (4/7/1984  4/3/1987); GRS Z N  Bob
Wilhite, Manufacturing Engineer Manager EMD (Unknown);

B 2nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
Unknown). After diligent investigation of files pertaining to Northrop’s former Y-12 facility
located at 301 E. Orangethorpe, Northrop is presently unaware of any additional names of
employees who may have performed maintenance on the quench tanks at the Y-12 site or may
have additional information relevant to this Interrogatory.

SPECIAL INTERROGATORY NO. 312:

IDENTIFY all employees who operated the degreaser at the Y-12 site.
RESPONSE TO SPECIAL INTERROGATORY NO. 312:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. Subject to and without waiving its objections, NGSC responds as follows:
NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman
Sealander (Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12”
sites) may have relevant information related to this Interrogatory. These individuals have already
been made available to the District. Mr. Erwin was deposed on February 11" and 12", 2008 by
the District. Barbara Roach was deposed on January 10", 2008. Alec Uzemeck was deposed on
April 22, 2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed
on November 13" 2007. The deposition transcripts for these individual depositions are equally
available to the District for review. Northrop’s Designated “PMK”, Norman Sealander, did not
recall the names of employees who operated the degreaser at the former Y-12 facility (see
Sealander Deposition Transcript at 133:12-18). Furthermore, NGSC is informed and believes that
the following individuals may have knowledge regarding former Northrop employees that may

have operated the degreaser at the Y-12 site (contact information provided was obtained from
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1992 records):

Dave Alexander, Tool Enginecer = NED (1992 Unknown); Matthew Barenfeld,
Environmental Engineer I NED (9/10/90  Unknown),
I John Barth, Maintenance Worker EMD (11/9/66 -7/31/90),
I Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);

R ESNENEC A At Boston, Plant Maintenance Manager (2/14/52

1/31/84); RGN Kalim Butt; Environmental Control Engineer
(1/4/1988  Unknown); FRAEEIENEAEEEEEEEEEEEEEE: Mark Cordero,
Calibration Tech. - NED (Unknown); RAESSEIEIEAEEEEEEEE: Pan DeOrio,
Facility Engineer EMD (1/3/1967-8/30/91); RS mpliznco
Robert Dobias, Facility Engineer EMD (8/10/1981  2/8/91);

B Flisabeth Garthoffner, Facilities Engineer ESD R ESGIEIHNES AN
B  Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12

I  Fstes Kelley, Maintenance Supervisor  EMD (8/25/1966

7/21/1989) ARSI NS Benjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967  7/31/1990); R ARSI A D vid

Lee, Facilities Manager ESD (9/20/1985  7/6/1990);

i, Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); BRI ERE
B Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist ~ NED (Unknown); Dennis Novotny, Facilities Engineer = EMD (10/5/1987-

1/11/1991); ERAESEIE A . Dennis Pedersen, Facilities Manager
[Northrop Site Unknown](1/20/1975  11/21/1990); = R 2 6 30;
Stephen Raab, Environmental Manager EMD (6/22/1987  9/22/1989);
I Beb Riemer, Plant Engineering Manager  EMD (2/27/1984

4/20/1990); ERAECIENEC . Suc Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985  4/15/1988);

B  Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); ER AR ;. L oren Thompson, Sr.
4837 6577 6898.1 13
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Facilities Engineer = ESD (Unknown); RN MICIEEIEIE ;  Jim

Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental
Enginecer EMD (4/7/1984  4/3/1987); AT Bob
Wilhite, Manufacturing Engineer Manager EMD (Unknown);
B :nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
Unknown). After diligent investigation of files pertaining to Northrop’s former Y-12 facility
located at 301 E. Orangethorpe, Northrop is presently unaware of any additional names of
employees who may have “operated the degreaser” at the Y-12 site or may have additional
information relevant to this Interrogatory.

SPECIAL INTERROGATORY NO. 313:

IDENTIFY all employees who repaired the degreaser at the Y-12 site.
RESPONSE TO SPECIAL INTERROGATORY NO. 313:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. Subject to and without waiving its objections, NGSC responds as follows:
NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman
Sealander (Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12”
sites) may have relevant information related to this Interrogatory. These individuals have already
been made available to the District. Mr. Erwin was deposed on February 11™ and 12", 2008 by
the District. Barbara Roach was deposed on January 10", 2008. Alec Uzemeck was deposed on
April 22, 2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed
on November 13", 2007. The deposition transcripts for these individual depositions are equally
available to the District for review. Northrop’s Designated “PMK”, Norman Sealander, did not
recall the names of employees who operated the degreaser at the former Y-12 facility (see

Sealander Deposition Transcript at 133:12-18). Furthermore, NGSC is informed and believes that
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the following individuals may have knowledge regarding former Northrop employees that may
have performed maintenance on the degreaser at the Y-12 site (contact information provided was
obtained from 1992 records):

Dave Alexander, Tool Engineer = NED (1992 Unknown); Matthew Barenfeld,
Environmental Engineer I NED (9/10/90  Unknown),
B John Barth, Maintenance Worker EMD (11/9/66 -7/31/90) IR ESIEIESIERED
B Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);

Art Boston, Plant Maintenance Manager (2/14/52

1/31/84); RGN Kalim Butt; Environmental Control Engineer
(1/4/1988  Unknown); FRAEEIEIEAEEEEEEEEEEEEE: Mark Cordero,
Calibration Tech. - NED (Unknown); RAESSEIEIEAEEEEEEE: DPan DeOrio,
Facility Engineer EMD (1/3/1967-8/30/91); RS mpiznco
Robert Dobias, Facility Engineer EMD (8/10/1981  2/8/91);

B Flisabeth Garthoffner, Facilities Engineer  ESD; QIR AESIREIERIENERN
B Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12;

I  Fstes Kelley, Maintenance Supervisor  EMD (8/25/1966

7/21/1989); Benjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967  7/31/1990); ARSI I A D vid

Lee, Facilities Manager ESD (9/20/1985  7/6/1990);

i, Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); GRS ER
B Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist ~ NED (Unknown); Dennis Novotny, Facilities Engineer = EMD (10/5/1987-

1/11/1991); RGN EIE A ;. Dcnnis Pedersen, Facilities Manager
[Northrop Site Unknown](1/20/1975  11/21/1990);
Stephen Raab, Environmental Manager EMD (6/22/1987  9/22/1989);
I Beb Riemer, Plant Engineering Manager  EMD (2/27/1984

4/20/1990); Sue Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985  4/15/1988);
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Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); ERAESEIE NS L oren Thompson, Sr.
Facilities Engineer ~ ESD (Unknown); RN ESNMErccEEEEEEEEEE: 'im
Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental
Enginecer EMD (4/7/1984  4/3/1987); RAGEIErEAEEEEEEEEEE: Bob

Wilhite, Manufacturing Engineer Manager EMD (Unknown);
B :nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
Unknown). After diligent investigation of files pertaining to Northrop’s former Y-12 facility
located at 301 E. Orangethorpe, Northrop is presently unaware of any additional names of
employees who may have performed maintenance on the Y-12 degreaser or may have additional

information relevant to this Interrogatory.

SPECIAL INTERROGATORY NO. 314:

IDENTIFY all employees who operated the clarifier at the Y-12 site.
RESPONSE TO SPECIAL INTERROGATORY NO. 314:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. Subject to and without waiving its objections, NGSC responds as follows:
NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman
Sealander (Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12”
sites) may have relevant information related to this Interrogatory. These individuals have already
been made available to the District. Mr. Erwin was deposed on February 11" and 12", 2008 by
the District. Barbara Roach was deposed on January 10", 2008. Alec Uzemeck was deposed on
April 22, 2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed
on November 13" 2007. The deposition transcripts for these individual depositions are equally

available to the District for review. Furthermore, NGSC is informed and believes that the
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following individuals may have knowledge regarding former Northrop employees that may have
operated the clarifier at the Y-12 site (contact information provided was obtained from 1992
records):

Dave Alexander, Tool Engineer = NED (1992 Unknown); Matthew Barenfeld,
Environmental Engineer I NED (9/10/90  Unknown),
I John Barth, Maintenance Worker EMD (11/9/66 -7/31/90),
I Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);

RSN At Boston, Plant Maintenance Manager (2/14/52

1/31/84); RGN Kalim Butt; Environmental Control Engineer
(1/4/1988  Unknown); Mark Cordero,
Calibration Tech. - NED (Unknown); RAESSEIETEAEEEEEEEE: DPan DeOrio,
Facility Engineer EMD (1/3/1967-8/30/91); A mpizncoa
Robert Dobias, Facility Engineer EMD (8/10/1981  2/8/91);

B Flisabeth Garthoffner, Facilities Engineer  ESD; QRGO IREIERIENERN
B Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12;

I  Fstes Kelley, Maintenance Supervisor  EMD (8/25/1966

7/21/1989); Benjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967  7/31/1990); David

Lee, Facilities Manager  ESD (9/20/1985  7/6/1990);

jiil; Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); GRS ER
Bl Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist ~ NED (Unknown); Dennis Novotny, Facilities Engineer = EMD (10/5/1987-

1/11/1991); RAETEIE T . Dcnnis Pedersen, Facilities Manager

[Northrop Site Unknown](1/20/1975  11/21/1990); [ PRVY-Controlled/Privacy B
Stephen Raab, Environmental Manager EMD (6/22/1987  9/22/1989);

I Beb Riemer, Plant Engineering Manager  EMD (2/27/1984

4/20/1990); ERAENCIENEC A . Suc Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985  4/15/1988);
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ERASIEEEES; Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); ERAESEIEENESAEEE: Loren Thompson, Sr.
Facilities Engineer  ESD (Unknown); RN ESNMErccIEEEEEEEEEEEE: 'im
Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental
Enginecer EMD (4/7/1984  4/3/1987); RAGEIErEAEEEEEEEEE: Bob

Wilhite, Manufacturing Engineer Manager EMD (Unknown);
B :nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
Unknown). After diligent investigation of files pertaining to Northrop’s former Y-12 facility
located at 301 E. Orangethorpe, Northrop is presently unaware of any additional names of
employees who may have “operated the clarifier at the Y-12 site” or may have additional

information relevant to this Interrogatory.

SPECIAL INTERROGATORY NO. 315:

IDENTIFY all employees who repaired the clarifier at the Y-12 site.
RESPONSE TO SPECIAL INTERROGATORY NO. 315:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. Subject to and without waiving its objections, NGSC responds as follows:
NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman
Sealander (Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12”
sites) may have relevant information related to this Interrogatory. These individuals have already
been made available to the District. Mr. Erwin was deposed on February 11" and 12", 2008 by
the District. Barbara Roach was deposed on January 10", 2008. Alec Uzemeck was deposed on
April 22, 2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed
on November 13" 2007. The deposition transcripts for these individual depositions are equally

available to the District for review. Furthermore, NGSC is informed and believes that the
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following individuals may have knowledge regarding former Northrop employees that may have
performed maintenance on the Y-12 clarifier (contact information provided was obtained from
1992 records):

Dave Alexander, Tool Engineer = NED (1992 Unknown); Matthew Barenfeld,
Environmental Engineer I NED (9/10/90  Unknown) ZRAESEN Tz
I John Barth, Maintenance Worker EMD (11/9/66 -7/31/90),
I Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);

Art Boston, Plant Maintenance Manager (2/14/52

1/31/84); RGN Kalim Butt; Environmental Control Engineer
(1/4/1988  Unknown); FRAESEIEEIEAEEEEEEEEEEEEEE: Mark Cordero,
Calibration Tech. - NED (Unknown); RAESEIETEAEEEEEEE: Pan DeOrio,
Facility Engineer EMD (1/3/1967-8/30/91); RS mplizncoa
Robert Dobias, Facility Engineer EMD (8/10/1981  2/8/91);

B Flisabeth Garthoffner, Facilities Engineer  ESD; QIR AESIEIERIENERY
B  Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12;

I  Fstes Kelley, Maintenance Supervisor  EMD (8/25/1966

7/21/1989); Benjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967 7/31/1990); QARSI e . D2 vid

Lee, Facilities Manager ESD (9/20/1985  7/6/1990); W

i, Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); GRS ER
B Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist ~ NED (Unknown); Dennis Novotny, Facilities Engineer = EMD (10/5/1987-

1/11/1991); Dennis Pedersen, Facilities Manager

[Northrop Site Unknown](1/20/1975  11/21/1990) {EEEE IR RIS
Stephen Raab, Environmental Manager EMD (6/22/1987  9/22/1989);

I Beb Riemer, Plant Engineering Manager  EMD (2/27/1984

4/20/1990); ERAECIEENEC A . Suc Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985  4/15/1988);
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ERASIEEEES; Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); ERAESEIEENESAEE L. orcn Thompson, Sr.
Facilities Engineer =~ ESD (Unknown); Jim
Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental
Enginecer EMD (4/7/1984  4/3/1987); RAGEIErEAEEEEEEEEE: Bob

Wilhite, Manufacturing Engineer Manager EMD (Unknown);
B 2nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
Unknown). After diligent investigation of files pertaining to Northrop’s former Y-12 facility
located at 301 E. Orangethorpe, Northrop is presently unaware of any additional names of
employees who may have performed maintenance on the Y-12 clarifier or may have additional

information relevant to this Interrogatory.

SPECIAL INTERROGATORY NO. 316:

IDENTIFY all employees who performed descaling of the 100 foot long underground
piping that connected the wastewater pretreatment system to the public sewer at the Y-12 site.

RESPONSE TO SPECIAL INTERROGATORY NO. 316:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. NGSC further objects because the phrase “performed descaling” is vague and
ambiguous. Subject to and without waiving its objections, NGSC responds as follows: NGSC
believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman Sealander
(Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12" sites) may
have relevant information related to this Interrogatory. These individuals have already been made
available to the District. Mr. Erwin was deposed on February 11™ and 12", 2008 by the District.
Barbara Roach was deposed on January 10", 2008. Alec Uzemeck was deposed on April 22,
2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed on
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November 13", 2007. The deposition transcripts for these individual depositions are equally
available to the District for review. Furthermore, according to correspondence submitted by
Northrop to the Orange County Sanitation Department (“OCSD”) dated July 2, 1992 (Bates #
NGSC 5865), Northrop engaged in an industrial wastewater monitoring program under OCSD
Permit # 2-1-512 in which samples of select constituents were taken and analyzed at the “Last
Stage of Clarifier” at Northrop’s former Y-12 facility (See Bates # NGSC 5867). Northrop has
been unable to locate any references to descaling of the piping that connected the wastewater
pretreatment system to the public sewer. After diligent investigation of files pertaining to
Northrop’s former Y-12 facility located at 301 E. Orangethorpe, Northrop remains presently
unaware of the names of employees who may have possibly “performed descaling” of the piping
that connected the wastewater pretreatment system to the public sewer at the Y-12 site.

SPECIAL INTERROGATORY NO. 317:

IDENTIFY all employees who performed sampling of wastewater disposed into the public
sewer at the Y-12 site.

RESPONSE TO SPECIAL INTERROGATORY NO. 317:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is overly broad, compound,
burdensome and oppressive in terms of its scope and time-frame. NGSC further objects because
the Request calls for the preparation of an employee list which does not presently exist. NGSC
further objects to the extent that the Interrogatory violates NGSC’s and non-parties’ rights to
privacy. Subject to and without waiving its objections, NGSC responds as follows: According
to correspondence submitted by Northrop to the Orange County Sanitation Department (“OCSD”)
dated July 2, 1992 (Bates # NGSC 5865), Northrop engaged in an industrial wastewater
monitoring program under OCSD Permit # 2-1-512 in which samples of select constituents were
taken and analyzed at the “Last Stage of Clarifier” at Northrop’s former Y-12 facility located at
301 E. Orangethorpe, Anaheim, California (See Bates # NGSC 5867). The industrial wastewater
monitoring program sampled for heavy metals (Silver, Cadmium, Chromium, Copper, Nickel,

Lead and Zinc), cyanide, total toxic organics and oil & grease (See Self-Monitoring Report For
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Total Toxic Organics, Cyanide, and Oil & Grease at Bates # NGSC 3827; See also Semi-Annual
Self-Monitoring Report for Cyanide at Bates # NGSC 5866 and Quarterly Self-Monitoring Report
for Heavy Metals at Bates # NGSC 5867). It appears that sampling of the Y-12 wastewater was
outsourced to Truesdail Laboratories, Inc. Furthermore, after diligent investigation of files
pertaining to Northrop’s former Y-12 facility located at 301 E. Orangethorpe, Northrop is
presently unaware of the names of employees who may have possibly performed sampling of
wastewater at the former Y-12 site.

SPECIAL INTERROGATORY NO. 318:

IDENTIFY all employees who had responsibility for wastewater from the laboratory at the
Y-12 site.

RESPONSE TO SPECIAL INTERROGATORY NO. 318:

See Response to Interrogatory No. 317.

SPECIAL INTERROGATORY NO. 319:

What operations were conducted at the Y-14 building?

RESPONSE TO SPECIAL INTERROGATORY NO. 319:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is overly broad, compound,
burdensome and oppressive in terms of its scope and time-frame. NGSC further objects because
the term “Y-14 building” is vague and ambiguous, and not adequately defined with a specific site
address. NGSC further objects to the interrogatory because it is not reasonable calculated to lead
to the discovery of relevant or admissible evidence. Subject to and without waiving its objections,
NGSC responds as follows: NGSC has made a diligent inquiry and investigation of files related to
its former sites located at 500 E. Orangethorpe Avenue, Anaheim, California (known as “EMD”),
301 E. Orangethorpe Avenue, Anaheim, California (“Y-12”), 1730 North Orangethorpe Park,
Anaheim, California (known as “Kester”) and 1401 E. Orangethorpe Avenue, Fullerton, California
(known as “Y-19”) (the Northrop sites at issue in this litigation) and found no references to any
former or present Northrop facility designated as “Y-14" at any of the above listed site addresses.

1
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SPECIAL INTERROGATORY NO. 320:

IDENTIFY all employees who operated the quench tanks at the EMD site.
RESPONSE TO SPECIAL INTERROGATORY NO. 320:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. Subject to and without waiving its objections, NGSC responds as follows:
NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman
Sealander (Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12”
sites) may have relevant information related to this Interrogatory. These individuals have already
been made available to the District. Mr. Erwin was deposed on February 11" and 12", 2008 by
the District. Barbara Roach was deposed on January 10" 2008. Alec Uzemeck was deposed on
April 22, 2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed
on November 13" 2007 by the District. The deposition transcripts for these individual
depositions are equally available to the District for review. Furthermore, NGSC is informed and
believes that the following individuals may have knowledge regarding former Northrop employees
that may have operated the quench tanks at the EMD site (contact information provided was
obtained from 1992 records):

Dave Alexander, Tool Engineer = NED (1992 Unknown); Matthew Barenfeld,
Environmental Engineer I NED (9/10/90  Unknown) ZRYAESe Tz
IS John Barth, Maintenance Worker EMD (11/9/66 -7/31/90),
B Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);

R ESNENEC A At Boston, Plant Maintenance Manager (2/14/52

1/31/84); RGN Kalim Butt; Environmental Control Engineer
(1/4/1988  Unknown); ERAESEIEIEAEEEEEEEEEEE: Mark Cordero,
Calibration Tech. - NED (Unknown); RAESSEIEIEAEEEEEEE: Pan DeOrio,
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Facility Engineer EMD (1/3/1967-8/30/91); A mniznco
Robert Dobias, Facility Engineer EMD (8/10/1981  2/3/91) ERAEEIETE

B Flisabeth Garthoffner, Facilities Engineer  ESD; QIR AESIREIERIENERN
B Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12;

I  Fstes Kelley, Maintenance Supervisor  EMD (8/25/1966

7/21/1989); R AEOIHNESAE: Benjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967 7/31/1990); G ARSI .  David

Lee, Facilities Manager ESD (9/20/1985  7/6/1990);

jiil; Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); GRS
B Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist ~ NED (Unknown); Dennis Novotny, Facilities Engineer = EMD (10/5/1987-

1/11/1991); Dennis Pedersen, Facilities Manager
[Northrop Site Unknown](1/20/1975  11/21/1990);
Stephen Raab, Environmental Manager EMD (6/22/1987  9/22/1989);
I Beb Riemer, Plant Engineering Manager  EMD (2/27/1984

4/20/1990); ERAESCIEENEC A | . Sue Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985  4/15/1988);

B  Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); ERAEEIE A L oren Thompson, Sr.
Facilities Engineer ~ ESD (Unknown); RSN 'im
Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental
Enginecer EMD (4/7/1984  4/3/1987); RAGEIErEAEEEEEEEEE: Bob

Wilhite, Manufacturing Engineer Manager EMD (Unknown);
B :nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
Unknown). After diligent investigation of files pertaining to Northrop’s former ESD facility
located at 500 E. Orangethorpe, Anaheim, Northrop is presently unaware of any additional names
of employees who may have “operated the quench tanks at the ESD site” or may have additional

information relevant to this Interrogatory.
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SPECIAL INTERROGATORY NO. 321:

IDENTIFY all employees who repaired the quench tanks at the EMD site.
RESPONSE TO SPECIAL INTERROGATORY NO. 321:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. Subject to and without waiving its objections, NGSC responds as follows:
NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman
Sealander (Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12”
sites) may have relevant information related to this Interrogatory. These individuals have already
been made available to the District. Mr. Erwin was deposed on February 11" and 12", 2008 by
the District. Barbara Roach was deposed on January 10" 2008. Alec Uzemeck was deposed on
April 22, 2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed
on November 13" 2007 by the District. The deposition transcripts for these individual
depositions are equally available to the District for review. Furthermore, NGSC is informed and
believes that the following individuals may have knowledge regarding former Northrop employees
that may have performed maintenance on quench tanks located at the EMD site (contact
information provided was obtained from 1992 records):

Dave Alexander, Tool Engineer = NED (1992 Unknown); Matthew Barenfeld,
Environmental Engineer I NED (9/10/90  Unknown) ZRYAESe Tz
I John Barth, Maintenance Worker EMD (11/9/66 -7/31/90),
I Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);

Art Boston, Plant Maintenance Manager (2/14/52

1/31/84) RGN ENEAEEEE: Kalim Butt; Environmental Control Engineer
(1/4/1988  Unknown); ERAEEIEENEAEEEEEEEEEEEEE: Mark Cordero,
Calibration Tech. - NED (Unknown); RAESSEIEIEAEEEEEEE: Pan DeOrio,
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Facility Engineer EMD (1/3/1967-8/30/91); A mniznco
Robert Dobias, Facility Engineer EMD (8/10/1981  2/8/91);

B Flisabeth Garthoffner, Facilities Engineer  ESD; QIR AESIREIERIENERN
B Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12;

I  Fstes Kelley, Maintenance Supervisor  EMD (8/25/1966

7/21/1989); Benjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967 7/31/1990); G ARSI e .  David

Lee, Facilities Manager ESD (9/20/1985  7/6/1990);

jiil; Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); GRS
Bl Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist ~ NED (Unknown); Dennis Novotny, Facilities Engineer = EMD (10/5/1987-

1/11/1991); ERAESEIE e . Dcnnis Pedersen, Facilities Manager
[Northrop Site Unknown](1/20/1975  11/21/1990) i EEEE IR RIS
Stephen Raab, Environmental Manager EMD (6/22/1987  9/22/1989);
I Beb Riemer, Plant Engineering Manager  EMD (2/27/1984

4/20/1990); ERAENCIENEC A . Suc Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985  4/15/1988);

B  Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); ERAEEIE A L oren Thompson, Sr.
Facilities Engineer ~ ESD (Unknown); RSN 'im
Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental
Engineer EMD (4/7/1984  4/3/1987); Bob

Wilhite, Manufacturing Engineer Manager EMD (Unknown);
B 2nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
Unknown). After diligent investigation of files pertaining to Northrop’s former ESD facility
located at 500 E. Orangethorpe, Anaheim, Northrop is presently unaware of any additional names
of employees who may have possibly performed maintenance on quench tanks at the ESD site or

may have additional information relevant to this Interrogatory.
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SPECIAL INTERROGATORY NO. 322:

IDENTIFY all employees who performed descaling of piping running to the public sewer
at the EMD site.

RESPONSE TO SPECIAL INTERROGATORY NO. 322:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. NGSC further objects because the phrase “performed descaling of piping” is
vague and ambiguous and lacks proper identifiers. Subject to and without waiving its objections,
NGSC responds as follows: NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck,
David Wong, and Norman Sealander (Northrop’s designated Person Most Knowledgeable for its
former “EMD” and “Y-12” sites) may have relevant information related to this Interrogatory.
These individuals have already been made available to the District. Mr. Erwin was deposed on
February 11" and 12", 2008 by the District. Barbara Roach was deposed on January 10™, 2008.
Alec Uzemeck was deposed on April 22, 2008. David Wong was deposed on April 21, 2008 and
Norman Sealander was deposed on November 13", 2007. The deposition transcripts for these
individual depositions are equally available to the District for review. Furthermore, NGSC is
informed and believes that the following individuals may have knowledge regarding any possible
“descaling of piping” that may have occurred at the EMD site (contact information provided was
obtained from 1992 records):

Dave Alexander, Tool Engineer = NED (1992 Unknown); Matthew Barenfeld,
Environmental Engineer I NED (9/10/90  Unknown),
I John Barth, Maintenance Worker EMD (11/9/66 -7/31/90),
I Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);

PRVY-Controlled/Privacy ;  Art Boston, Plant Maintenance Manager (2/14/52
VRV ZSMMP R/ Y -Controlled/Privacy Kalim Butt; Environmental Control Engineer
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(1/4/1988  Unknown); EAGSINREIECTEEEEEEEEEEEEEEEEE: Mark Cordero,
Calibration Tech. - NED (Unknown); [ERAGSIEIEIEIEIEEEEE: Dan DeOrio,
Facility Engineer EMD (1/3/1967-8/30/91); R Ne iz
Robert Dobias, Facility Engineer EMD (8/10/1981  2/8/91);
I  Clisabeth Garthoffner, Facilities Engineer  ESD;
I Ruben Guitierrez, Hazardous Waste Handler EMD & Y-12;
I [stes Kelley, Maintenance Supervisor  EMD (8/25/1966
7/21/1989); ERAESEIEIEEEEEE Bcrjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967  7/31/1990); GRS e D vid
Lee, Facilities Manager ESD (9/20/1985 7/6/1990)

ilil: Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); RGN EIEIIE
I Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist NED (Unknown); Dennis Novotny, Facilities Engineer EMD (10/5/1987-

1/11/1991); Dennis Pedersen, Facilities Manager
[Northrop Site Unknown](1/20/1975  11/21/1990) ik RN
Stephen Raab, Environmental Manager EMD (6/22/1987 9/22/1989);
I  Beb Riemer, Plant Engineering Manager ~ EMD (2/27/1984

4/20/1990); IRNECETEI I Suc Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985 4/15/1988);

I  Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); G RIEIEIE . [ cren Thompson, Sr.
Facilities Engineer ESD (Unknown); EAGSNEEIEEEEEEEEEEEEEEEN: 'in
Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental
Engineer EMD (4/7/1984  4/3/1987); PRVY-Controlled/Privacy MY

Wilhite, Manufacturing Engineer Manager EMD (Unknown); ERAERICICIRIER]
B 2nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
Unknown). After diligent investigation of files pertaining to Northrop’s former ESD facility

located at 500 E. Orangethorpe, Anaheim, Northrop is presently unaware of any additional names

4837 6577 6898.1 28
NGSC’S RESPONSES TO OCWD’S SPECIAL INTERROGATORIES, SET SEVEN




LEWIS BRISBOIS BISGAARD & SMITH LLp

A W ON

— ke e e
A W ON = o o X

o
=)

TELEPHONE (213) 250-1800
e
9]

k.
|

221 NORTH F GUEROA STREET SU TE 1200
LOS ANGELES CAL FORN A 90012-2601

N N N NN N N NN e
R N SN N A W= o

of employees who may have possibly “performed descaling” of any piping that possibly ran to the
public sewer from the former EMD facility or may have additional information relevant to this
Interrogatory.

SPECIAL INTERROGATORY NO. 323:

IDENTIFY all employees who worked in the Anodic room at the EMD site.

RESPONSE TO SPECIAL INTERROGATORY NO. 323:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. NGSC further
objects because the Request calls for the preparation of an employee list which does not presently
exist. NGSC further objects to the extent that the Interrogatory violates NGSC’s and non-parties’
rights to privacy. Subject to and without waiving its objections, NGSC responds as follows:
NGSC believes that Ken Erwin, Barbara Roach, Alec Uzemeck, David Wong, and Norman
Sealander (Northrop’s designated Person Most Knowledgeable for its former “EMD” and “Y-12”
sites) may have relevant information related to this Interrogatory. These individuals have already
been made available to the District. Mr. Erwin was deposed on February 11" and 12", 2008 by
the District. Barbara Roach was deposed on January 10" 2008. Alec Uzemeck was deposed on
April 22, 2008. David Wong was deposed on April 21, 2008 and Norman Sealander was deposed
on November 13", 2007. The deposition transcripts for these individual depositions are equally
available to the District for review. Norman Sealander testified that he only recalled one
production worker by name that worked in the Anodic Room. The name of that individual was
James Hawkins (See Sealander Depo Transcript at 103:4).  Furthermore, NGSC is informed and
believes that the following individuals may have knowledge relevant to this Interrogatory (contact
information provided was obtained from 1992 records):

Dave Alexander, Tool Engineer = NED (1992 Unknown); Matthew Barenfeld,
Environmental Engineer I NED (9/10/90  Unknown),
I John Barth, Maintenance Worker EMD (11/9/66 -7/31/90),
I Diana Beckett, Assoc. Maintenance Contracts EMD (5/2/79  6/22/90);
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RSN E . At Boston, Plant Maintenance Manager (2/14/52
1/31/84); ERAESNEIEEEEEEE: Kalim Butt; Environmental Control Engineer
(1/4/1988  Unknown) R ESITEIEEIECEEEEEEEEEEEEEEEE: Mark Cordero,
Calibration Tech. - NED (Unknown); [ERAGSIEIEIEIEEEEEEE: Dan DeOrio,
Facility Engineer EMD (1/3/1967-8/30/91); R Ne iz
Robert Dobias, Facility Engineer EMD (8/10/1981  2/3/91) G RIEIHIEC TN
I  Llisabeth Garthoffner, Facilities Engineer  ESD;
I Ruben Guitierrez, Hazardous Waste Handler EMD & Y- 1
I [stes Kelley, Maintenance Supervisor  EMD (8/25/1966
7/21/1989); ERAESIEIEIEEEEE: Bcrjamin F. Kimball, Maintenance Supervisor
EMD (5/24/1967  7/31/1990); David

Lee, Facilities Manager ESD (9/20/1985 7/6/1990)
91803; Ben Lewis, Machinist EMD (9/16/1974  4/27/1990); G EIEIE TN

I Clair Mix, Health & Safety Engineer NAD (Unknown); Tayler Myers, Engineer

Specialist NED (Unknown); Dennis Novotny, Facilities Engineer EMD (10/5/1987-

1/11/1991); Dennis Pedersen, Facilities Manager
[Northrop Site Unknown](1/20/1975  11/21/1990) il A
Stephen Raab, Environmental Manager EMD (6/22/1987  9/22/1989);
I  Beb Riemer, Plant Engineering Manager ~ EMD (2/27/1984

4/20/1990); [ EEEIE .  Suc Sullivan, Manager Safety &
Environmental Administration EMD (3/26/1985 4/15/1988);

I  Robert Taylor, Facilities Engineer [Specific Anaheim Site Unknown]

(7/24/1961  7/31/1990); A NEINE T [ orcn Thompson, Sr.
Facilities Engineer = ESD (Unknown); Jim
Tucker, Administrator Maintenance Contracts - ESD (Unknown); Jim Watson, Environmental
Engineer EMD (4/7/1984  4/3/1987); PRVY-Controlled/Privacy M0

Wilhite, Manufacturing Engineer Manager EMD (Unknown); &SN IRKIER]

B 2nd Ed Wylie, Product Line Manager (Northrop Site and Employment Dates
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Unknown). After diligent investigation of files pertaining to Northrop’s former ESD facility
located at 500 E. Orangethorpe, Anaheim, Northrop is presently unaware of any additional names
of employees who may have possibly worked in the Anodic room at the EMD site or may have
additional information relevant to this Interrogatory.

SPECIAL INTERROGATORY NO. 324:

What operations were conducted at the Y-19 building?

RESPONSE TO SPECIAL INTERROGATORY NO. 324:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. Subject to and
without waiving its objections, NGSC responds as follows: See Response to Special Interrogatory
No. 223 served December 14, 2007 in response to the District’s Special Interrogatories (Set Six).
It is believed that small amounts of 1,1,1-TCA was used at 1401 E. Orangethorpe Avenue,
Fullerton, California (“Y-19”). The exact processes in which 1,1,1-TCA was used at this location,
which was closed years ago, are not yet fully known to the remaining employees of NGSC. A
1987 Hazardous Materials Disclosure Form on file with the Fullerton Fire Department does state
that a small amount of 1,1,1-TCA (1 quart) was used for electrical component assembly.
Discovery and investigation is on-going.

SPECIAL INTERROGATORY NO. 325:

When did Kester become a division of NORTHROP?

RESPONSE TO SPECIAL INTERROGATORY NO. 325:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome and oppressive in terms of its scope and time-frame. Subject to and
without waiving its objections, NGSC responds as follows: Kester was a division of Litton
Systems, Inc. which was a wholly owned subsidiary of Litton Industries, Inc. Litton Industries,
Inc. was acquired by Northrop Grumman Corporation in 2001. After the acquisition, Kester was

folded into the Component Technologies sector of Northrop Grumman. Northrop’s production
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activities at the site ceased in August 2002 and the “Kester division,” which had a facility at 1730
N. Orangethorpe Park, Anaheim, California has been sold and has been reported as a discontinued
operation.

SPECIAL INTERROGATORY NO. 326:

Describe YOUR BUSINESS RELATIONSHIP with Litton Industries. (“BUSINESS
RELATIONSHIP” includes, but is not limited to, the status of the entity as a predecessor or
successor-in-interest; the status of the entity as a division, partnership and/or other related entity;
and/or a relationship between the entities through an asset purchase agreement, an agreement to
assume liabilities of that business, a stock purchase agreement, any merger agreement, any
bankruptcy court order approving an acquisition, and/or any name change.

RESPONSE TO SPECIAL INTERROGATORY NO. 326:

See Response to Interrogatory No. 325.

SPECIAL INTERROGATORY NO. 327:

Describe YOUR BUSINESS RELATIONSHIP with Kester Solder.
RESPONSE TO SPECIAL INTERROGATORY NO. 327:

See Response to Interrogatory No. 325.

SPECIAL INTERROGATORY NO. 328:

Identify by bates number all documents YOU produced in this case that include all
sampling results reported in the Property Transfer Report.

RESPONSE TO SPECIAL INTERROGATORY NO. 328:

NGSC incorporates herein by this reference all general responses and objections set forth
above. NGSC objects to the Interrogatory to the extent that it is duplicative of prior
interrogatories, burdensome, harassing and oppressive in terms of its scope and time-frame.
NGSC further objects to this Interrogatory because it the term “Property Transfer Report” is vague
and ambiguous and lacks proper identifiers. Subject to and without waiving its objections, NGSC
responds as follows: In answering this Interrogatory, NGSC assumes this Interrogatory is
referring to AWD Technologies 1989 Property Transfer Report for Northrop’s former EMD

facility located at 500 E. Orangethorpe, Anaheim, California. This report was produced in three
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volumes at Bates range NGSC 40892 NGSC 42696. It appears that all sampling results can be

found in Appendix G titled “Chain-of-Custody Forms and Laboratory Reports.”

DATED: August 28, 2008 LEWIS BRISBOIS BISGAARD & SMITH LLP

4837 6577 6898.1

By:  /s/R. Gaylord Smith
R. GAYLORD SMITH

MALISSA HATHAWAY McKEITH
AREZOU KHONSARI
Attorneys for Defendant

NORTHROP GRUMMAN SYSTEMS CORPORATION
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PROOF OF SERVICE
Orange County Water District v. Northrop Corporation, et al.. -

STATE OF CALIFORNIA, COUNTY OF SAN DIEGO

I am employed in the County of San Diego, State of California. I am over the age of 18

and not a party to the within action. My business address is 550 West C Street, Suite 800, San
Diego, California 92101.

On August 29, 2008, I served the following document described as NORTHROP

GRUMMAN SYSTEMS CORPORATION’S RESPONSES TO PLAINTIFF’S SPECIAL
INTERROGATORIES SET SEVEN on all interested parties in this action:

[X]

[X]

[ ]

(BY ELECTRONIC MAIL OR ELECTRONIC TRANSMISSION) Based on a court
order and agreement of the parties to accept service by e-mail or electronic
transmission, I provided the documents listed above electronically to the Lexis Nexis
website and thereon to those parties on the Service List maintained by that website by
submitting an electronic version of the documents to Lexis Nexis. If the documents
are provided to Lexis Nexis by 5:00 p.m., then the documents will be deemed served
on the date that it was provided to Lexis Nexis.

(STATE) I declare under penalty of perjury under the laws of the State of California
that the above is true and correct.

(FEDERAL) I declare that I am employed in the office of a member of the bar of this
Court at whose direction the service was made.

Executed on August 29, 2008, at San Diego, California.

/s/ Sonia Soto
Sonia Soto
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Ms. Joohi Sood -2- May 18, 2006

intermediate wells, respectively. Orion also indicated that SVE would not be effective in the 70 to 90 #t
interval, because of the low permeability silts and clays that are present in the deep zone,

During the pilot test, Orion collected soil gas samples, which were analyzed for VOCs using 1.8, EPA
Method 8260 in a State-certified onsite mobile lab. Analytical results indicated that the average PCE and
IPA concentrations were 4,100 and 3,200 pg/l, respectively. The highest concentrations of PCE, TCE,
cis-1, 2 DCE and vinyl chloride detected in the extraction wells were 16,000 pg/l, 120 pg/l, 340 pgl and
53 ugfl, respectively, The maximuim detected concentration of IPA was 6,900 pg/l.

Orion has proposed an overlapping layout and construction of SVE wells based on the lithology, soil and
s0i} vapor concentrations and a radius of influence of 35 feet. In addition to VEW-1 and VEW-2, which
were installed for the pilot test, Crion proposes to install ten additional SYE wells to depths of 70 feet
bgs. This configuration will consist of one or two 2-inch diameter wells, with depth-specific screened
casings. These casings are proposed as follows: Wells VEW.-1, VEW.2, VEW-5, VEW.6, VEW-7,
VEW-8, VEW-9, VEW-10 will have two 2-inch diameter casings, one in the shallow 5 to 25 foct zone
and the other in the intermediate 35 to 70 feet zone. VEW.-3, VEW-4, VEW-11, VEW-12, will have one
2-inch diameter casing, screcned in either of the two zones, depending upon field conditions and lithology
encounterad. ’

Orion proposes to use 2-inch diameter flush-threaded Schedule polyvinyl chloride (PVC) casings, witha
slot size of 0.020 inch, and a sand filter pack of #2 V2 Monterey sand, but final selection will made based
upon field observations. The filter pack will extend from total depth to about i-foot above the top of the
screen. The filter pack will be overlain by approximately 3 to 4 feet of bentonite, with a subgrade vauit
and locking well cap. A taffic-rated cover will be bolted over the vauit.

Four nested vapor-monitoring wells {VM-19 through VM-23) were installed for the pilot test. Each
nested well was constructed using Y-inch diameter nylon tubing, with 6-inch long stainless steel sampling
points. Wells VW-19, VM-21 and VM-22 were dual-nested, with sampling points placed at 10 and 100
feet bps. Well VM-20 was triple-nested, with sampling points at 10, 50 and 100 feet bgs.

Orion proposes to install two additional vapor monitoring wells (VM-23 and VM-24). These will be
constructed using 1-inch diameter flush-threaded polyvinyl chloride (PVCY) casings, with a slot size of
0.020 inch and a sand filter pack of #2 ¥ Monterey sand. Each vapor monitoring well will have a shallow
screen at approximately 8 to 13 feet bgs, and an intermediate depth screen at approximately 50 to 60 feet
bgs.

To evaluate the vertical and lateral extent of VOC-impacted soil and assist in defining SVE operational
parameters, Orion proposes to collect soil samples for analyses during installation of the vapor extraction
and vapor monitoring wells. Soil samples will be collected in VEW3, VEW-4, VEW-6, VEW-9, VEW-
10, at depths of 5 feet, 10 feet, 20 feet and 30 fect bgs, and will be analyzed for VOCs and alcohals,
except soil samples in VEW-6 and YEW-10, which will not be analyzed for alcohols. Other soil samples
may be collected, depending upon visual observations and field instrument readings.

Orion proposes to conduct a soil gas survey at each vapor monitoring and vapor extraction well before
start up of the SVE system, and then conduct static soil gas surveys every 3 to 6 months. Sail gas
samples will be analyzed for VOCs in an on-site, mobile, State-certified laboratory and also in a fixed,
off-site, State~certified laboratory. VOCs will be analyzed using U.S. EPA Method 8260B, and alcohols
will be analyzed using U.S. EPA Method 8015.

Callfornia Envireniental Protection Agency
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Monthly Status Report
Kester-Anaheim Project
25 January 2008

Page 2

snapping of the driver belts within the blower caused by an internal misalignment of
parts, Soil-Therm has been scheduled to repair and realign the blower under warranty
on Monday, 28 January 2008

m| Qrion continucd SVE system O&M, optimization, and trouble-shooting including: (1)
mass removal optimization by shutdown of six SVE well casings, (2) performance of a
dynamic soil gas survey on 15 January 2008, and (3) changing of blower oil as required
per manufacturer specifications,

O System uptime for the two-week period was only 57 percent (approximately 8 days of
operation) due to the system shut-down caused by the blower malfunction.

O On 10 January 2008, Orion conducted system optimization by closing down deeper
vapor extraction casings screened across the sand zone. A total of nine casings
(VEW-1D), -2D, -5D, -6D, -7D, -8D, -9, -10D, and -12D) were shut-down to increase

extraction from vapor extraction casings in the shallow silty zone.

m| On 15 January 2008, Orion conducted additional system optimization by closing six
vapor cxtraction wells (VEW-5-S, VEW-11, VEW.-13, VEW-10-S, VEW.§-S, and
VEW.-4) with the lowest mass removal rates (less than 0.20 pounds/day) screened across
the shallow silty zone. Currently, the operating SVE well field consists of six wells
shown in the summary table above.

m| Total system flow during the two-weck operation was approximately 285 scfm with a
total applied vacuum of 10.5 inches of mercury. To date, the SVE system has operated
for a total of 1,203 hours.

O Orion submitted the OCSD monthly discharge flow report on 20 January 2008.

M CusestOCW DYOrion Non PDF files CD 02\Status RepUrls\Bi’WeeHy\ZCOB.CZOB - Bi-Weekly  Status.docSA0ZANH Status
Reparts\BiWeekly\2008.01 25 Bi-Weekly Status Report.doc  1/29/08

ORIONO005960
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10 October 2008
Project No. D2ANH

Joseph Kwah

Corporate Director, Environmental Remeciation
Northrop Grumman Corporation

1840 Cantury Park East, 128CC

Los Angeles, California 90067

Subject:  3rd Quarier 2008 Groundwater Monitaring and
Remediation $tatus Report
1730 N. Orangethorpe Park, Anaheim, California
LUSTIS Case Na. 830021467

Dear Mr. Kwan:

Orion Enviranmrental Inc. (Oriant has prepared this letter report summarizing activities
performed for the 3re quarter 2008 at the subjoct site (Figure 1), Site activitios are conducted
on hehalf of Northrop Grumman Guidance and Flectronics Company, Inc. (Notthrop
Crumman; formoerly Litton Systems Inc).  Orion, as Northrop Grumman’s Authorized
Responsible Party for the site, submitted the groundwater monitaring data to the State Water
Resources Control Board in cloctronic format. The data were submitted undaer the State-
mandatec Clecronic Submittal of Information requirements for groundwater  cleanup
programs,

i vou have questions or comments regarding this letter, please call Miguel Tseng or
Jeff Gwinn at 562/988-1735,

Very truly vours,

ORION ENV!RO/NMEﬁﬂL INC.

f"ﬁ/
wilguel Tseng Jeffrey P G i S
Project Engineer Vice Presiderly
Copy: Steve Mulligan — 1DEA, Inc.
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3rd Quarter 2008 Groundwater Monitoring and
Remediation Status Report

1730 N. Orangethorpe Park, Anahelm, California
10 October 2008

3rd gquarter 2008, The frequency of soil gas survcys dccrcascd relative to previous quarters
due to decreasing VOC conéentrations,

The dynamic soil gas survey was conducted on 1 July 2008. During the dynamic survey,
total VOCs were measured using a. field PID and the extraction well flow rates were
measured using a hot-wire anemometer at individual extraction wells. The extraction rates
and YOC concerntrations were used to estimate a mass removal rate {or each extraction well
and optimize the well field performance.

Orion also performed a 1-month rebound static soil gas survey of 21 vapor extraction well
casings and 28 vapor monitoring wells from 3 through 5 September 2008.. The SVE system
was shut down on 29 July 2008 and subsurface conditions were allowed to equilibrate for a
period of 34 days. The purpose of the soil gas survey was to evaluate if predominantly
asymptotic concentrations observed after a 48-hour soil gas survey conducted in May 2008
would rebound due to residual VOC mass in the subsurface. The degree to which soil vapor
concentrations rebound after a prolonged eqmllbrlum period is typically used to gauge the
progress of sofl remedration.

The survey was conducted using a State-certified mobile laboratary operated by Microbac
and followed the field procedures described in Orion’s March 2006 soil RAP.  Soil gas
samples were collected from the monitoring wells using sampling procedures approved by
the California Department of Toxic Substances Cortrol.

Laboratory analytical results indicated that, even after a 1-month rebound period,
PCE concentrations decreased or remained the same in 23 out of 33 vapor wells relative to
the May 2008 sampling event. Total VOU concentrations for each vapor well have
decreased to less than 1,000 pg/ since SVE system start-up. Only three vapor wells, ViM-19-
10 (580 pgl), VM-19-50 (890 ng/M), and VEW-13-20 (120 pg/l), have PCE concentrations
above 100 pg/l.

The 1-month rebound results indicate soil gas concentratlons beneath the site are nearing
asymptotic conditions. For example, PCF concentrations in shallow vapor monitoring paint
YM-21-10 have decreased from 51,000 ugd (the highest concentration on site) in July 2006
to 1,100 pugd in May 2008 to 10 upg/l in September 2008. In addition, total VOC
concentrations in over 80 percent (40 out of 49 of the wells are below 50 pg/l. The static
soil gas survey results were consistent with decreasing VOUC cancentrations obseived i
monthly SVE influent system samples.  Analytical results for the scil gas samples are
summarized in Takle 1, and the soil gas laboratory reports and chain-of-custody forms are in
Altachment C.

SAOZAMHLRPTY 20088 CW. 2008 Q34 2008.107 0 Kester 3008 CWM Rptudoc Paze &
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IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF ORANGE

-000-
ORANGE COUNTY WATER DISTRICT,
Plaintiff,
vSs. No. 04CC0071
NORTHROP CORPORATION; et al.,
Defendants. y

DEPOSITION OF KEN ERWIN
VOLUME T

February 11, 2008 at 10:00 (10:10) a

Before: ERIC L. JOHNSON
RPR, CSR #9771

Taken at:
Costa Mesa, California

5

.m.
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solvent use associated with the Page Court facilities
that we are talking about, 41, 42 and 43, was associated
with degreasing metal parts and not some other function?

A. Yes.

Q. If you look at Exhibit 3, there are two
degreasers listed as being present in the Y-41 building
on Page Court.

Do you see that?

A. Yes, I do.

Q. And were there degreasers at that location as
well?

A. I recall one. There may have been two
obviously, but I recall one.

Q. And did that one use TCA during the time that
you were employed there?

A. Yes.

Q. And were you informed by Northrop employees,
who were in a position to know, that TCE had been used

earlier in time at that location?

A. Yes.
Q. Y-43 is not listed on this document as having a
degreaser.

Do you recall if it did or didn't?
A. I do not recall.

Q. Let's go back to Exhibit 2 now.

Page 33
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Facility one is the Y-1 EMD facility that we

have been discussing, and facility two is listed as

Y-19.
Do you see that?
A. I saw it earlier.
Q. It is on the upper right-hand portion of the
map .

A. Yes.

Q. What was located at facility two? During the
time Northrop owned and operated.

A. Right. Northrop never owned that building.

Q. I misspoke. Thank you for correcting me.

During the time Northrop leased and operated
that facility, what was there?

A. It was some subassembly operations going on
that at one time we even had some work going on there
that supported the Trident and the Poseidon submarine
program for the U.S. Navy.

Q. And did that include subassembly of wiring?

A. There was some wiring harnessing going on over
there in one section. It wasn't a real large section,
but some wiring harness, yes.

Q. Were other metal parts being used in the
subassembly process at facility two?

A. Some.
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Page 35
Q. And, therefore, there would have been some

degreasing at that location?

A, Right.

Q. Was it your understanding that historically TCA
was being used during your employment at that location?

A. Yes. That building was actually not leased
until after I began working there.

Q. And approximately when was that, that it was
leased?

A. I -- I don't know for sure. We only -- we
didn't have the building that many years.

Q. I am looking through --

A. I would have -- it would be a guess. I would
rather not guess. I don't know when we leased the
building.

Q. I would like your best estimate of how many
years that facility was leased and used by Northrop,
with the understanding that it is an estimate.

A. Four years, possibly.

Q. And during that entire period of time, would
there have been some degreasing?

A. There would have been some.

Q. Facility three on this particular map is the
Page Court buildings 41, 42, and 43, correct?

A. Yes.

DEPOBOOK REPORTING SERVICES (800) 830-8885
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Q. That's outside the Y-1 building?

A. Well, it is relatively farther south. It is
probably about -- well, maybe mid-way between the Y-1
building and the Y-2 building.

Q. In a paved area?

A. It was -- well, it was -- the area itself, the
facility itself, was not just paved, it was cement.
Very, very thick cement. Secondary containment sumps
beneath them. I mean with sumps beneath them with
secondary containment beneath that with electronic
monitoring installed for secondary -- for notification
in the event you did have a leak that went -- that
actually left one of those containment sumps.

Q. So any spill in that area would have, by
design, gone to a containment sump and there would have
been an electronic monitor to detect the presence of
what?

A. Right.

Q What would it detect? Water --
A. It would detect anything.
Q -- chlorinated solvents? What?
A It would detect anything. Even water leaving
that..
Okay. And when was that facility built?

A. This is a guesstimation, so to speak. I
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not they were still there in 1990, I can't attest to
that.

Q. Do you know if there were any spills recorded
after the date of this letter, which is May 15th, 19872

A. May 15th, 19872

QL EE you look at the 1list of spilly ==

A. Right.

Q. -- and the date on your letter, I am asking you
to mentally think back and tell me if you know of any
spills after those listed here.

A. I don't know of any. All T know is at the time
of this letter, these were the records that were
available and these were the ones that were listed.

Q. If you recall in Exhibit 6, we had a spill in
1:990.

A. Okay.

Q. That should have been recorded in the same
system, correct?

MR. SMITH: Objection -- sorry. Did you
complete? Objection; it is argumentative.

THE WITNESS: It is very likely it could have
been in the same system; however, this letter
significantly predates that spill report.

MR. MILLER: Q. Right. I don't disagree with

you. It clearly does.
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Page 199
IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF ORANGE

-000-
ORANGE COUNTY WATER DISTRICT,
Plaintiff,
vSs. No. 04CC00715
NORTHROP CORPORATION; et al.,
Defendants.
/

DEPOSITION OF KEN ERWIN
VOLUME TIT

February 12, 2008 at 10:00 (10:04) a.m.

Before: ERIC L. JOHNSON
RPR, CSR #9771

Taken at:
Costa Mesa, California
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Page 215
A. The clarifiers that I know of were not used for

processing of solvents, they were used for processing of
other process chemicals. Again, the process lines
within building Y-2 were essentially shut down when I
arrived there and the building was not used for
long-term, specific purposes.

Q. It indicates they took ten samples at that
location, and it says the results are reflected in
Table Y-2-1. Let's see 1f we can find the results.

On the immediately following pages, there was
discussion of clarifier sampling. And Table Y-2-1
appears at page I-8 of the report and following. It
shows some detection of toluene and one other chemical.
Okay.

If you could turn to report page J-1. This
describes an above-ground storage tank for TCA.

Do you see that?

A. I see that.

Q. During the entire time that you worked for
Northrop, did they have an above-ground storage tank for
solvents?

A. Which location are you referring to?

Q. The Anaheim facilities.

A. I understand that. I mean, there was solvents

used in Y-12, there was solvents used in Y-1, and there
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were some solvents used when they did degreaser work in
Y=-2.

Q. Did you have an above-ground storage tank for
each of those facilities, for solvents?

A. I can't recall specifically on the different
ones. I know that in Y-12, at one time there was an
above-ground storage tank that was put in within the
secondary containment area that had installed monitoring
within it, its secondary containment, and that was done
for the expediency of cost and having to have tanker
trucks come out and transfer that material in.

And Y-1, I really can't recall if we had one at
¥=1 @and: at ¥==2.

Q. Did the above-ground storage tanks have any
containment area in case of drips or spills?

A. That's what I just indicated. It had a
secondary containment. It had a monitoring system
within it, electronic monitoring system, that would
actually sound an audible alarm in the event there was a
release within the secondary containment.

Q. Would it audible alarm if there was solvent in
the secondary containment?

A. It would even provide an audible alarm, in some
cases, if there was even water because it was based upon

the liquid level and there was a depressed area within
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Page 217
the secondary containment that was even below grade of

the cement foundation. Usually over in the corner is
where they would put those.

Q. And do you know when the alarm was first
installed?

A. At the time that the secondary containment was
installed for the installation of that tank.

Q. So from the time the tank was installed, it had
secondary containment?

A. Yes, sir.

Q. Do you know if there were any tanks without
secondary containment that historically contained
solvents, anywhere on Northrop's Anaheim properties?

A. I can't recall any specifically.

Q Generally?

A. Not even generally.

Q Please turn to M-1 of the same exhibit, 21.

The first sentence states, "OHM removed a sewer
lateral associated with the Y-1 production area, as
indicated in figures Y-1-1 and Y-1-2." And then it
describes how they did it.

And it says: "The lines were uncovered and
inspected for physical integrity. The soils within the
trench were inspected for any staining, moisture, or

discoloration. Sewer laterals were removed and staged
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Page 218
for evaluation, testing, and disposal."

Do you see that?
A. I see that.
Q. Does that help refresh your memory on the
likely source of the photographs of the sewer pipe,
namely that it was the pipe for the Y-1 building? When

I say "the photographs," I am referring to Exhibit 11.

A. Yes, I recall discussion of these. It doesn't
necessarily refresh my memory. I mean, those could have
been from -- they're the ones that are being referenced

here in the OHM report, but not specifically.

Q. If you assume that OHM was doing all of the
demolition work associated with abandoning Northrop
properties and that the only discussion of excavation of
a sewer line is for the Y-1 building, would that make it
more likely that those photographs came from that
location, in your mind?

MR. SMITH: Objection. The assumption is
contrary to fact. Lack of foundation; calls for
speculation.

THE WITNESS: My response to that would be that
that's not the only excavation because I explained to
you yesterday that there was actually an excavation that
separated the sanitary sewer from the industrial sewer,

so there was excavation done at that time.

DEPOBOOK REPORTING SERVICES (800) 830-8885




EXHIBIT 48








































































EXHIBIT 49



10
11
12
13
14
15
16
17
18
19
20
21
22

23

24

25

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF ORANGE

ORANGE COUNTY WATER DISTRICT,
Plaintiff,
VS. No. 04CC00715

NORTHROP CORPORATION, et al.,

Defendants.

~_— — — — — — — — ~— ~—

DEPOSITION OF WILLIAM DENNIS MERKLIN
Riverside, California
Tuesday, January 15, 2008

Volume 2

Reported by:
MARIANNA DONNER
CSR No. 7504
JOB No. 301528

www.biehletal.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

operating by Quality Control Litho?
A Yes. That sounds very -- vaguely familiar.
0 What can you tell me about that site?
A That I worked on it.
Q You don't remember anything about the
contamination --
A No, I don't.
Q -- or cleanup?
Did you work on a Weber Aircraft facility?
No, I didn't.
Weyerhaeuser?
Weyerhaeuser, no.
On Sally Place?
No, I don't think so.

Yorba Linda Center, does that ring a bell?

> o @ O P o P

No, it's not ringing a bell.

Q Has the regional board done any soil gas
surveys in the Anaheim/Fullerton area to locate
potential sources of VOC contamination?

A Yeah. The only one I can recall is the one
we did at Moore -- the Moore Business Forms site,
soil gas.

Q Apart from Moore's, have you done any
others?

A Yes, up in San Bernardino.

Page 351
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Page 352
Q I'm sorry, bad question.

Have you done any in the Anaheim/Fullerton
area?

A No. No. Just that one at Moore.

0 Have you ever had any discussions with the
Orange County Water District about doing soil gas
surveys in the Anaheim/Fullerton Forebay area?

A Actually, no, I haven't. I don't recall us
discussing those.

Q Okay. Have you had any communications with
anybody at Northrop Grumman in the last two years?

A No, I haven't.

MR. SMITH: I don't have any further questions
at this time. Thank you.

THE WITNESS: Okay. Thank you.

THE VIDEOGRAPHER: Do you want to go off the
record?

MR. REFKIN: Yes.

THE VIDEOGRAPHER: Going off the record. The
time: 38 1325 p.m.

(Off the record.)
THE VIDEOGRAPHER: Going back on the record.

The time is 1:27 p.m.

www.biehletal.com
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say that site for the MclLachlan Investment Company
building of 1401 East Orangethorpe Avenue at one time
saw Northrop Corporation as an occupant from 1981 to
1990; is that right?

A That's correct.

Q And it was your understanding that Northrop
operated on that site a warehouse operation?

A That was, yeah, to my knowledge.

Q How did you acquire that information?

A I believe that came from the buyer of Moore
Business Forms site, Karl Sator. He had been in that
area all of his life. He knew about who used to be
there and who was here and how this looked like.

Q He was there from 1981 to 19907

A Yes.

Q Right.

And then you mentioned that two other
companies, Memorex Corporation and Sylvania
Corporation, had operated machining and fabrication
operations at the site?

A Yes.

Q Was a source of your information also
Mr. Sator?

A Yes, it was.

Q Okay. Did you have any information that

Page 486
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Northrop

solvents
A
Q

depicted

conducted any operations using chlorinated
at that site?

At that site, no.

You mentioned that a hot spot was found as

on Figure 2 in the northwest corner of the

McLachlan property.

A

Q

A

Q

Yes.
And that was near some kind of loading dock?
Yes. There's a loading dock in that corner.

Was that a loading dock that was part of the

McLachlan property or part of the railroad?

A

property.

we can't

It was part of the Moore Business Forms

Oh. Look at 17.

Oh, okay. You're talking about there. I'm

Yes, down at 17.
Yeah. Well, it is close to the railroad so

really differentiate very well if it was due

to what was going on here at the site or if it was

from a spill on the tracks.

Q

A
Q
A

What railroad operated that line?
I forget.
Is that the Atchison, Topeka, Santa Fe?

Yeah, I believe it was. It's like a little

Page 487
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Page 488
spur.

Q Were they ever contacted and asked to do any
kind of investigation?

A To my knowledge, no.

Q You mentioned earlier that this type of soil
gas survey provided qualitative, not quantitative
information.

A Yes.

Q What does that mean?

A It means -- "quantitative" means you can
quantify, you can get hard numbers, like analyzing
for a certain thing in water getting 5 parts per
billion, you know, of sodium in it.

Well, qualitative is more of a 1s 1t there
or not, 1is it there or not. It shows its presence.

Q Does it show in what degree it is present?

A By the ion counts, yes.

MR. SMITH: Okay. I don't have anything further
at this time.

MR. REFKIN: Can we just go off the record for a
moment?

THE VIDEOGRAPHER: Going off the record. The
time is 4:55 p.m.

(Off the record.)

MR. REFKIN: I would propose the same

www.biehletal.com
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Page 253
MR. YOUNG: Kristopher Young on behalf of MAG

Aerospace.
MR. SMITH: Bob Smith for Northrop.
MR. AHARONIAN: Alex Aharonian on behalf of
Arnold Engineering Company.
THE VIDEOGRAPHER: Thank you.
Will the court reporter please swear in the
witness.
(Witness sworn.)

THE WITNESS: I do.

MANECK CHICHGAR,
having been first duly sworn,

was examined and testified as follows:

EXAMINATION
BY MR. MILLER:

Q Mr. Chichgar, you were kind enough to
provide us with a copy of your CV updated. We've
marked it as Exhibit 37. Is it current and accurate?

A Yes, sir.

Q There's a discussion of your experience as
an employee of Northrop Grumman Corporation I wanted
to go over. Your career started in '89 and ended in

'99, correct?
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Page 254
A Yes, sir.

Q You state during that period of time you
assessed over 49 company-owned or leased properties.
Within what geographical area were you doing such
assessments?

A Southern California and Arizona.

Q What portion of those 49 sites were in the
Anaheim/Fullerton area?

A I would be maximum -- and this is an
estimate on my part, at the maximum of three to four
facilities.

Q Would you have looked at all Northrop-owned
or leased sites in the Anaheim/Fullerton area at one
time or another or would you have only looked at some
of them?

A I would have looked at some of them.

Q Could you explain briefly your understanding
of the types of facilities that you would have been
asked to examine versus those you would not?

A I would not know the ones that I would not
have been asked to examine because I wouldn't know
what was there. The facilities that I remember are
the 301 and the 500 Orangethorpe. Then, and I can't
remember the name of the street, but it's the one if

I'm looking north, it was the one that was west of
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Page 255
the Y-12 facility on a back street back there north

of Y-12. Those are the only two that come to mind
right now.

Q Okay. During your career with Northrop, you
were responsible for activities associated with the
Y-12 site; is that correct?

A Yes, Sir.

0 Did you have such responsibilities from the
time you went to work for Northrop in 1989?

A A Y= Ren S i,

Q Can you tell me approximately when you first
started working on Y-12, best estimate, please?

A I would say in the '91, '92 time frame.

Q At the time you first started working on the
site, was it a site that was being regulated by the
State Regional Water Quality Control Board?

A I would say yes.

Q And once you started working on the Y-12
site, did you continue to work on matters related to
it until you left Northrop in 1999?

A Yes, sir.

Q Did you have any responsibilities or
assignments with respect to the EMD Northrop site?

A Like I mentioned earlier, I was on that site

only as an in-house consultant.
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Page 256
0 How did that differ from Y-12? Could you

explain the difference between your assignment at
Y-12 and being an in-house consultant at EMD?

A EMD was primarily being handled by the EMD
staff and corporate staff. I was just asked to sit
in on meetings and discussions; whereas at Y-12, I
visited the facility when it was operational, and
then when it was due for closure it was assigned to
me.

Q It was a project of yours?

A Yes, sir.

Q Would you call that a project manager or
what term would be accurate?

A Yes, sir.

Q Yes, you were a project manager?

A Yes, sir.

Q Okay. And were there any other sites where
you were the project manager for Northrop in Anaheim
or Fullerton that we haven't discussed?

A Like I mentioned, the one facility that was
on the back, I think it was Liberty -- I'm only
guessing. I think it's Liberty, but I may be wrong,
Liberty Street or Liberty Avenue. I'm not -- not
exactly sure, but I think that's what rings a bell.

o) What type of facility was the facility that

www.biehletal.com
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bounds the relevant area on the East between Imperial Highway and N, Tustin Street. North Tustin
bounds the area between E. Nohl Ranch Road and the Southern boundary, Katella. Katella bounds
the area between N. Tustin and Magnolia. Plaintiff further objects to the extent the request asks
plaintiff to provide a detailed analysis of plume extent and migration where investigation is
ongoing and expert witnesses have not yet been exchanged. Plaintiff further obiccts to the extent
the request asks plaintift perform an analysis of documents, including those Northrop refuses to
produce and those produced by public entities and third parties and maintained by entities other
than the District. The District objects to this request to the extent it seeks privileged or confidential
information, including information encompassed by the attorney-client and attomey work product
privileges (including documents prepared by litigation consultants). (See Sporck v. Peil (3% Cir.
1985) 759 ¥.2d 312, 315 and Dowden v. Superior Court (1999} 73 Cal.App.4th 126.) The District
objects to the extent this request asks for information subject to the deliberative privilege.

Without waiving these objections, the First Amendment to the First Amended Complaint
speaks for itsell. Northrop’s records produced in discovery in this case demonstrate that it has
owned and/or operated (and had releases of solvents) at sites that fall within the relevant scope of
the litigation (as defined by Northrop) South of the 91 Freeway, including the sites located at 1541
Page Court and 1011 East Street. On that basis, the District denies this request.

REQUEST FOR ADMISSION NO. 112:

Admit that OCWD's proposed treatment system is not intended to treat groundwaler
contamination that remains south of the 91 Freeway.

RESPONSE TO REQUEST FOR ADMISSION NO, 112:

Plaintiff incorporales the general objections. The phrase “proposed treatment system” is
vague and anmbiguous. The term “remains” is also vague and ambiguous. Questions concerning thq

Page 31

Plaintifi”s Response to Northrop Grumman Systems Corporation’s Requests for Admissions Set Two
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iﬁterested in. In the first sentence you say, guote,
"Various investigations conducted by Orange County Waterx
Districf, QOCWD, and others have reveéled that
groundgater in the northern portion of the Orange County
groundwater basin generally north of the 81 Freeway,
wezst of the 57 Freeway, east of Magnolia Avenve and
sputh of Chapman Avenue; figure E-31, is contaminated
with volatile organic compounds, VOCs, that are
constituents of industrial degreasing sclvents.™
And then vou g¢ on to say it is an
approximatealy 11—square—ﬁile area.
Is that a geographic description of the project
area? |
A. In general.
Q. With Plate 1 of your report in front of you,
can you.tell me, is theré any portion of Orange
County -— the Qrange County basin south of the 91

rreeway that your intend to treat as part of the

22

remediation program?
& A. Not as part of this projsct,
PUpr_ ’
Q. TIs there any area north of Chapman Avenue that
you intend to treat as part of this remediation project?
A, Well, assuming the extent of VOCs doesn't go
that far to the north, I hope we don't have to, but we

recently installed a monitoring well that mav provide

332
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e arhro, Awens

Froowiboorne, Do B
December 4, 1991
Command and Control Battalion Chief
Los Angeles County Fire Department -
Digpatch
1320 North Eastern
Los Angeles, CA 90063
Subject: Report of Hazardous Materials - 500 East

Orangethorpe, Anaheim, CA
To Whom It May Concern:

On November 12, 1991, at approximately 3:30 pm, an anonymous
telephone call was placed to the Los Angeles County Fire
Department Dispatch alleging the presence of radioactive
materials buried under property owned by Northrop Corporation
at 500 East Orangethorpe, Anaheim, CA. This call was routed
to the cCity of Anaheim Fire Department, Fire Prevention
Division, Environmental Protection Section. Representatives
of the City of Anaheim Fire Department arrived at the above
property at approximately 4:30 pm on November 12 and closed
operations at the site.

The specific allegation made in the telephone c¢all was that
radicactive materials had been intentionally buried at a
forty-foot level beneath or adjacent to a helicopter landing
pad on the property. Subsequent investigation has determined
that the telephone allegation was without merit. A final
report reflecting such conclusion is presently being drafted
by the City of Anaheim Fire Department.

Northrop Corporation is interested in investigating the
circumstances surrounding this telephone conversation and is
interested in obtaining a copy of the November 12, 1991 tape
on which this telephone call is recorded. Northrop Corpora-
tion is willing to pay whatever charges are incurred in
obtaining a duplicate of this tape. Please inform me of any
special requirements or charges hecessary to abtain a copy of
the tape. T can be reached at (310) 331-4826.

Very truly yours,

«’Thémas F. Dalgézgzilzééfrffi

Staff Environmental Counsel TED318.91

NGSC39165
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Mcl aren Environmental Engineering

October 14, 1988

Ms. Georgetta Wolff
Division Legal Counsel
Northrop Corporation
Electro-Mechanical Division
Department 110

500 East Orangethorpe Avenue
Anaheim, California

PHASE 2 INVESTIGATION REPCRT ENVIRONMENTAL ENGINEERING SPECIFICATION
#88001

Dear Ms. Wolff:

As requested by Mr. Ken Erwin, we are submitting, for your distribution,
ten (10) copies of the Phase 2 Investigation Report at the NEMD Anaheim
facility, Should you have any questions regarding this report, please do
not hesitate to contact me or Bruce Ehleringer.

Sincerely yours,

Douglas W. Jones, P.E. . E. 6. /77 %

Vice President

Enclosure

2855 Puliman Street, Santa Ana, CA 92705 (714) 756-2667
Headguarters.: 11101 White Rock Road, Rancho Cordova, CA 95670 (916) 638-3696

NGSC30295
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IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF ORANGE

-000-
ORANGE COUNTY WATER DISTRICT,
Plaintiff,
vSs. No. 04CC00715
NORTHROP CORPORATION; et al.,
Defendants. y

DEPOSITION OF DAVID F. WONG
VOLUME T

April 21, 2008 at 10:00 (10:06) a.m.

Before: ERIC L. JOHNSON
RPR, CSR #9771

Taken at:
Costa Mesa, California
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Page 12
Q. What law firms?

MS. MCKEITH: TIf you recall.

THE WITNESS: I don't recall.

MR. MILLER: Q. Was the Lewis firm that is
representing you this morning one of the firms?

A. I don't believe so, no.

Q. I would like to understand what your assignment
was before you went to corporate headquarters in 1990.
Could you share that with us, please.

A. I was part of the environmental group that
handled environmental affairs for at that time the
aircraft division of Northrop Grumman Corporation or, at
that time, Northrop Corporation.

Q. And did that include any of the sites in
Fullerton or Anaheim that Northrop had previously
occupied?

A. Not directly.

Q. When is the first time that you were ever
associated with any of those sites by virtue of your
employment with Northrop?

A. Well, throughout Northrop at that time there
were various divisions and environmental people who
would be -- had worked in those divisions, so I was
familiar with the engineers and group at the wvarious

divisions.
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Q. When you started work in the environmental
group in 1984 for Northrop, were you assigned to review
reports concerning any particular sites?

A. No.

Q. Were you involved in inspecting sites?

A. Inspections for what?

Q. To determine if there was environmental
contamination or conditions that could create
environmental contamination.

A. In my position with Northrop was -- initially I
was hired from the California Department of Health
Services, and part of the responsibility that I was
hired for was for facilities that handled hazardous
materials. Part of that would involve the inspection of
facilities at that point, Northrop facilities, to make
sure that they met the regulatory requirements.

Q. Were you previously employed by the California
Department of Health Services?

A. I just said that. Yes.

Q. And what was your position with them?

A. The formal title was Hazardous Materials
Management Specialist, I believe.

Q. And how long were you with them?

A. Approximately six years.

Q. And did you have any responsibility for sites

Page 13
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Page 14
in Southern California during your employment with the

state?

A. Our office had the Southern California region,
so they would have -- as an office, have a large area in
Southern California.

Q. Before you went to Northrop, were you familiar
with the use of solvents by industry?

A. I was aware of solvent use by industry.

Q. Were you aware of which solvents were
considered hazardous before you went to work at
Northrop?

A. Yes. Department of Health Services identified
a listing of hazardous materials that would be required
to be regulated by agencies, and held to various levels
and requirements by companies that used them.

Q. And before you went to work with Northrop, were
you familiar with the fact that some of these solvents
were not only considered hazardous materials but were
showing up in drinking water wells?

A. I was aware of that situation, vyes.

Q. Did that include the chemical TCE,
trichloroethylene?

A. Yes.

Q. What other solvents were you familiar with

before you went to work for Northrop that were
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Page 147
that title.

A. Yeah, if I -- according to what it says here.

Q. Do you know of any reports Northrop prepared
concerning the Y-12 site that would have been listed as
classified, that is, that they contained government
secret information?

A. I am not aware of any.

Q. Same gquestion for the Electronics Systems
Division property -- the 53 Anaheim -- 53 acre Anaheim
property.

Have you ever seen any classified information
concerning that site?

A. No.

Q. Were there activities involving radionuclide at
any of these properties?

A. I was not familiar with that activity, no.

Q. On the cover sheet it says, "Access, need to
know." What did that mean?

A. I don't know. This is a standard cover sheet
that was provided.

Q. And then under "Need to know," it says,
"Designation by supervision." Did that mean only
supervisors could see it, and then only if they needed
to know?

A. I am not familiar with the specifics or the

DEPOBOOK REPORTING SERVICES (800) 830-8885
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Page 148
policies of this document.

Q. Does Northrop have a policy that explains what
should be labeled "Northrop Private," something in
writing?

A. I believe there 1is.

Q. Does Northrop have something that sets forth
its policies concerning environmental cleanups at its
properties?

MS. MCKEITH: Asked and answered; vague as to
time. You can answer, based on the 20 years, 25 years
now you have been at Northrop, whether it has a written
policy.

THE WITNESS: We -- again, during my years with
Northrop Grumman, we have an environmental health and
safety policy that is in existence at this point, and
various copies of it would have been in place in the
earlier case. I can't recall the specifics of the
policy. But in effect, it would be a general
environmental policy for a good -- that identifies
Northrop ethics and management of their activities in
accordance with environmental standards.

MR. MILLER: Q. Did you understand that it was
your job as a Northrop employee to follow those
policies?

A. Yes.

DEPOBOOK REPORTING SERVICES (800) 830-8885
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Page 149
Q. And since you are 1in corporate, was there

always a version of that policy in writing, or 1s that
something that happened later?

A. I can't recall. I know that there's been this
general policy for a while, but I can't tell you when it
was formally implemented, per se.

Q. Okay. Let's go into Mr. Chichgar's report on
Y-12, Bates page 7078. Page 2 of 6 of the text.

In the last paragraph, under "Manufacturing
Area" it states, "The vapor degreaser exists and has
been in operation for 25-plus years in the south central
portion of this area. Trichloroethylene is used as the
degreasing agent. The approximate dimensions of the
vapor degreaser 1s approximately 36 feet by 4 feet by 8
feet deep.”

Is that consistent with your understanding?

A. I was not familiar with the particular unit nor
the area.

Q. It also describes a pit to contain spills. And
it was concrete, it was 43 feet by 12 feet by 10 feet
deep. And it says, "The condition of the concrete pit
bottom could not be inspected because entrance into the
pit requires wearing a respirator."

Do you see that?

A. Yes.

DEPOBOOK REPORTING SERVICES (800) 830-8885
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Page 154
information that chemicals may have been dumped or

disposed of at that location?

MS. MCKEITH: Objection. Same objection. I am
going to instruct him not answer the question as worded.

MR. MILLER: Mark it.

MR. MILLER: Q. Sir, would you be familiar
with Northrop's policies on the need to investigate
areas before they sell property?

A. Yes, our general policy is to investigate all
our properties prior to any transfer. We do that and
provide that documentation to assure both the buyer and
ourselves that we are leaving the property in
appropriate condition.

Q. And you supervise people that are responsible
for doing that work, correct?

A. No, not at this time.

Q. Did you in the past?

A. To a certain degree. Again, the primary
responsibility was the division who had the site. We
would provide oversight with the Division Environmental
manager, and provide our input as needed.

Q. Well, this document is dated July 14th, 1992.
During that time period you would have been provided
oversight to the Y-12 facility?

A. They would provide summaries. I received

DEPOBOOK REPORTING SERVICES (800) 830-8885
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characterize his work?

A In the early years when he first started his
work was -- I would characterize it as high-quality
work.

Q And can you estimate for me when those early
years were?

A No.

0 Do you know whether they were in the '80s as
opposed to the '60s or '70s?

A They would have been in the '80s.

0 Now, you were the senior WRCE from the early
'80s to the mid-'90s. Did you supervise Mr. Merklin
during that time?

A Yes..

Q Okay. And during that time period when you
were the senior WRCE how would you describe the
quality of his work?

A During the early years of his employment his
work was very high quality. He was considered one of
the best performers in the section.

Q Okay. Now, can you describe for us
generally what is the role of the Santa Ana Regional
Water Quality Control Board, what does it do?

A Again, generally we are the state regulatory

agency regarding California's water rights and water

Page 33

www.biehletal.com




10

B E

12

13

14

15

16

17

18

19

20

Z1

22

23

24

el

Page 34
quality program and our role is to protect and

enhance the water quality of the state and to enforce
state and applicable federal Clean Water Act
regulations and policies.

Q I gather that you've heard of the Orange
County Water District?

A Y&és.

Q What is your understanding of its role?

A Very briefly, Orange County Water District
manages the Orange County Groundwater Basin.

Q And when you say "manages," what do you mean
by that?

A They have an affiliation with all the water
producers in the region and they work with them
overseeing the pumping rates in the basin, looking at
the quantity and quality of water in the basin and
for future water supplies and working towards that
end.

Q To your understanding does the Regional
Board have the power to order a property owner to
conduct an investigation of its site?

A Yes:

Q And to your understanding does the Regional
Board have the authority to order a prior owner of a

property to conduct an investigation on a site that
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